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LODI CITY COUNCIL 
Carnegie Forum 

305 West Pine Street, Lodi 
TM 

** A G E N D A ** 
REGULAR / SPECIAL JOINT MEETING 

Lodi City Council 
Lodi Public Financing Authority 

 Date: August 1, 2012 
  Time: Closed Session 6:40 p.m. 
    Regular Meeting 7:00 p.m. 

For information contact: City Clerk (209) 333-6702 

6:55 p.m. Invocation/Call to Civic Responsibility. Invocations/Calls may be offered by any of the various 
religious and non-religious organizations within and around the City of Lodi. These are voluntary offerings of private 
citizens, to and for the benefit of the Council. The views or beliefs expressed by the Speaker have not been previously 
reviewed or approved by the Council, and the Council does not endorse the beliefs or views of any speaker. 

NOTE: All staff reports or other written documentation relating to each item of business referred to on the agenda are on 
file in the Office of the City Clerk, located at 221 W. Pine Street, Lodi, and are available for public inspection. If requested, 
the agenda shall be made available in appropriate alternative formats to persons with a disability, as required by Section 
202 of the Americans with Disabilities Act of 1990 (42 U.S.C. Sec. 12132), and the federal rules and regulations adopted 
in implementation thereof. To make a request for disability-related modification or accommodation contact the City 
Clerk’s Office as soon as possible and at least 24 hours prior to the meeting date.  
 
C-1 Call to Order / Roll Call 
C-2 Announcement of Closed Session 

 a) Prospective Acquisition of Real Property Located at 16 and 40 South Cherokee Lane, Lodi, 
California (APN #043-230-13 and #043-230-12, Respectively); the Negotiating Parties are City 
of Lodi and Geweke Land Development and Marketing, L.P.; Government Code §54956.8 

C-3 Adjourn to Closed Session 
 
NOTE:  THE FOLLOWING ITEMS WILL COMMENCE NO SOONER THAN 7:00 P.M. 
 
C-4 Return to Open Session / Disclosure of Action 

A. Call to Order / Roll Call 

B. Presentations 

B-1 National Night Out Proclamation (PD) 

C. Consent Calendar (Reading; Comments by the Public; Council Action) 

 C-1 Receive Register of Claims in the Amount of $19,648,786.57 (FIN) 

 C-2 Approve Minutes (CLK) 
a) June 12 and 26 and July 3, 10, 17, and 24, 2012 (Shirtsleeve Sessions) 
b) June 19, 2012 (Special Shirtsleeve Session) 
c) June 20 and July 4 and 18, 2012 (Regular Meetings) 
d) July 10 and 17, 2012 (Special Meetings) 

 
 C-3 Approve Plans and Specifications and Authorize Advertisement for Bids for Phase 3 Grape 

 Bowl Improvement Project (PW) 

Res. C-4 Adopt Resolution Authorizing the City Manager to Execute Contract for Security Services at 
Hutchins Street Square Community Center with Lyons Security Service, Inc., of Orange 
($40,000) (PRCS) 

Res. C-5 Adopt Resolution Authorizing the City Manager to Execute Agreements with San Joaquin 
County for Lodi Consolidated Landscape Maintenance Assessment District No. 2003-1 (PW) 
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Res. C-6 Adopt Resolution Authorizing the City Manager to Execute Task Order No. 33 with West Yost 

Associates for Fiscal Year 2012/13 to Provide Regulatory Assistance and Prepare Various 
Studies Required by the City’s Wastewater Discharge Permit ($199,900) (PW) 

Res. C-7 Adopt Resolution Authorizing the City Manager to Execute Task Order No. 24 with Treadwell & 
Rollo, of Oakland ($37,780), and Professional Services Agreement with EcoGreen Hydro 
Solutions, of Sunnyvale ($45,340), for Citywide Groundwater Modeling and Analysis and 
Appropriating Funds ($100,000) (PW)  

Res. C-8 Adopt Resolution Authorizing the City Manager to Execute Amendment No. 1 to Task Order 
No. 4 of Master Professional Services Agreement ($163,712) for RMC Water and Environment, 
of Walnut Creek, for Water Meter Program Phase 2 Construction Administration and 
Appropriating Funds ($164,000) (PW) 

Res. C-9 Adopt Resolution Authorizing the City Manager to Execute Change Order with West Coast 
Arborists, Inc., of Anaheim, for Tree Survey Services ($7,000) and Appropriating Funds 
($7,000) (PW) 

Res. C-10 Adopt Resolution Approving the Amended and Restated Northern California Power Agency 
Market Purchase Program Agreement and Authorizing Execution by the City Manager (EUD) 

Res. C-11 Adopt Resolution Establishing Guidelines for a First-Time Home Buyer Program and 
Authorizing an Application to the State Department of Housing and Community Development for 
$500,000 of HOME Funding (CD) 

Res. C-12 Adopt Resolution Authorizing the City Manager to Submit an Application with Eden Housing Inc. 
to the State of California Department of Housing and Community Development for HOME 
Investment Partnerships Program Funding; and if Selected, the Execution of a Standard 
Agreement, any Amendments Thereto, and any Related Documents Necessary to Participate in 
the HOME Investment Partnerships Program (CD) 

Res. C-13 Adopt Resolution Approving the Side Letter Amending the 2012/13 Memorandum of 
Understanding Between the City of Lodi and the Maintenance and Operators Bargaining Unit 
(CM) 

Res. C-14 Adopt Resolution Approving Art Advisory Board Recommendation for Bicycle Rack Placement 
and Appropriate Art in Public Places Funds ($11,550) (PRCS) 

 C-15 Approve Arts Grants for Fiscal Year 2012/13 ($34,000) (PRCS) 

D. Comments by the Public on Non-Agenda Items 

THE TIME ALLOWED PER NON-AGENDA ITEM FOR COMMENTS MADE BY THE PUBLIC IS 
LIMITED TO FIVE MINUTES. 

The City Council cannot deliberate or take any action on a non-agenda item unless there is factual 
evidence presented to the City Council indicating that the subject brought up by the public does fall into 
one of the exceptions under Government Code Section 54954.2 in that (a) there is an emergency 
situation, or (b) the need to take action on the item arose subsequent to the agenda's being posted. 

Unless the City Council is presented with this factual evidence, the City Council will refer the matter for 
review and placement on a future City Council agenda. 

E. Comments by the City Council Members on Non-Agenda Items 
 
F. Comments by the City Manager on Non-Agenda Items 
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G. Public Hearings 

 G-1 Continue Public Hearing to August 15, 2012, to Consider the Following Actions: (PW) 
  a) Adopt Resolution Certifying the Negative Declaration as Adequate Environmental 

Documentation for the Master Plans for the Water, Wastewater, Storm Drainage, and 
Bicycle; 

  b) Adopt Resolution Approving Master Plans for Water, Wastewater, Storm Drainage, and 
Bicycle; Approving Impact Mitigation Fee Program Report and Schedule of Fees; and 
Approving Impact Mitigation Fee Program Schedule of Reduced Fees 

 G-2 Continue Public Hearing to August 15, 2012, Regarding Termination of Southwest Gateway 
and Westside Project Development Agreements with Frontier Community Builders, Inc. (CM) 

 
H. Communications 

 H-1 Appointments to the Greater Lodi Area Youth Commission, Library Board of Trustees, 
Lodi Animal Advisory Commission, Lodi Arts Commission, Planning Commission, and the 
San Joaquin County Commission on Aging and Re-Post for the Remaining Vacancies on the 
Lodi Arts Commission (CLK) 

 
I. Regular Calendar 

 I-1 Designate the Overhead Grade Separation and Embankment Design as the Exclusive 
Alternative for the Harney Lane Grade Separation Project (PW) 

 I-2 Adopt Resolutions and Approve Documents and Actions Regarding Refinancing 2002 
Certificates of Participation (COPS) and 2004 COPS: (CM) 

  2002 COPS 
Res.  a) Adopt Resolution of the City Council Approving Documents and Actions Related to the 

Refinancing of 2002 COPS and the City’s Related General Fund Lease Obligation 
Res.  b) Adopt Resolution of the Lodi Public Financing Authority Authorizing the Issuance and Sale 

 of 2012 Refunding Lease Revenue Bonds to Refinance Outstanding 2002 COPS and the 
 City’s Related General Fund Lease Obligation and Approving Related Documents and 
 Official Actions 
2004 COPS 

Res.  c) Adopt Resolution of the City Council Approving Documents and Actions Related to the 
   Refinancing of 2004 Wastewater COPS and the City’s Related Wastewater Revenue 
   Installment Payment Obligation 
Res.  d) Adopt Resolution of the Lodi Public Financing Authority Authorizing the Issuance and Sale
   of 2012 Refunding Wastewater Revenue Bonds to Refinance the 2004 Wastewater COPS
   and the City’s Related Wastewater Revenue Installment Payment Obligation and Approving 
   Related Documents and Official Actions 
 

  NOTE: Joint action of the Lodi City Council and Lodi Public Financing Authority 

J. Ordinances 

Ord. J-1 Adopt Ordinance No. 1860 Entitled, “An Ordinance of the City Council of the City of Lodi  
(Adopt)  Amending Lodi Municipal Code Chapter 12.12 – Parks – by Repealing and Reenacting 
  Article V, ‘Skate Parks,’ in Its Entirety” (CLK) 
 
K. Adjournment 
 
Pursuant to Section 54954.2(a) of the Government Code of the State of California, this agenda was posted at least 
72 hours in advance of the scheduled meeting at a public place freely accessible to the public 24 hours a day. 
 
 
        ________________________ 
        Randi Johl 
        City Clerk 



  AGENDA ITEM_B-01  
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Presentation of Proclamation Proclaiming Tuesday, August 7, 2012 as “National 

Night Out” 
 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Chief of Police 
 
 
RECOMMENDED ACTION: Presentation of proclamation proclaiming Tuesday, August 7, 2012, 

as “National Night Out.” 
 
BACKGROUND INFORMATION: The City of Lodi Police Department established the Neighborhood 

Watch Program in 1985.  Police officers were specially trained to 
conduct Neighborhood Watch Meetings to provide crime prevention 

information and develop partnerships with the community.  This year we celebrate 26 years of Lodi 
Neighborhood Watch with over 250 active and organized neighborhoods. 
 
In 1988 Lodi joined the National Association of Town Watch and began taking part in National Night Out. 
Thousands of communities and hundreds of thousands of citizens participate in National Night Out each 
year. Neighborhood Watch is a critical component in our ability to succeed in addressing crime issues.  It 
is essential that all citizens of Lodi be aware of the importance of, and the impact their individual and 
group participation can have on reducing crime in Lodi. Staff, recognizing the importance of National 
Night Out, is volunteering time and resources to ensure we have a successful event. 
 
This year funds for handout, sticker badges and giveaways for each group is made possible through the 
support of our Lodi Area Crime Stoppers and our National Night Out corporate sponsor, Target.  Staff 
members will be volunteering their time to visit Neighborhood Watch groups to reinforce the importance 
of Neighborhood Watch and demonstrate our commitment to the partnerships in our community.  In 2011 
there were 87 groups that participated in National Night Out. We anticipate close to 100 Neighborhood 
Watch groups will take part in the 2012 National Night Out against crime. 
  
FISCAL IMPACT:  None. 
 
FUNDING AVAILABLE: Not applicable. 
 
  
   ______________________________________ 

Mark Helms 
Chief of Police   
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APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

 
 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Receive Register of Claims through July 12, 2012 in the Total Amount of 

$19,648,786.57. 
 
 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Financial Services Manager 
 
 
RECOMMENDED ACTION: Receive the attached Register of Claims for $19,648,786.57. 
 
 
BACKGROUND INFORMATION: Attached is the Register of Claims in the amount of $19,648,786.57 
  through 7/12/12.  Also attached is Payroll in the amount of 

$2,343,763.82. 
 
 
FISCAL IMPACT:  Not applicable. 
 
FUNDING AVAILABLE: As per attached report. 
 
 
 
 
 
     ___________________________________ 
     Ruby R. Paiste, Financial Services Manager 
 
 
RRP/rp 
 
Attachments 
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                               Accounts Payable         Page       -        1 
                                Council Report          Date       - 06/26/12 
   As of   Fund          Name                          Amount 
 Thursday 
 --------- ----- ------------------------------ -------------------- 
 06/14/12  00100 General Fund                       1,117,212.48 
           00123 Info Systems Replacement Fund            130.00 
           00160 Electric Utility Fund                 25,475.25 
           00164 Public Benefits Fund                 104,232.61 
           00166 Solar Surcharge Fund                   7,000.00 
           00170 Waste Water Utility Fund              61,629.37 
           00171 Waste Wtr Util-Capital Outlay         19,387.18 
           00180 Water Utility Fund                 1,554,228.67 
           00181 Water Utility-Capital Outlay         122,222.31 
           00210 Library Fund                          35,098.14 
           00234 Local Law Enforce Block Grant          2,623.45 
           00235 LPD-Public Safety Prog AB 1913            61.21 
           00260 Internal Service/Equip Maint          33,594.38 
           00270 Employee Benefits                    454,476.51 
           00300 General Liabilities                      843.41 
           00310 Worker's Comp Insurance               24,335.76 
           00321 Gas Tax-2105,2106,2107                 9,091.65 
           00340 Comm Dev Special Rev Fund              1,629.34 
           00347 Parks, Rec & Cultural Services        32,900.75 
           00459 H U D                                    757.93 
           01211 Capital Outlay/General Fund           17,017.12 
           01212 Parks & Rec Capital                   12,232.40 
           01250 Dial-a-Ride/Transportation            10,391.87 
           01251 Transit Capital                      119,828.47 
           01410 Expendable Trust                       5,991.42 
                                                  --------------- 
Sum                                                 3,772,391.68 
           00184 Water PCE-TCE-Settlements                 84.00 
           00185 PCE/TCE Rate Abatement Fund           13,872.13 
           00190 Central Plume                         30,326.27 
                                                  --------------- 
Sum                                                    44,282.40 
                                                  --------------- 
Total 
Sum                                                 3,816,674.08 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



                               Accounts Payable         Page       -        1 
                                Council Report          Date       - 07/23/12 
   As of   Fund          Name                          Amount 
 Thursday 
 --------- ----- ------------------------------ -------------------- 
 07/12/12  00100 General Fund                       2,332,685.04 
           00120 Vehicle Replacement Fund             137,483.07 
           00160 Electric Utility Fund              2,222,408.64 
           00161 Utility Outlay Reserve Fund        6,545,270.37 
           00164 Public Benefits Fund                  16,202.61 
           00166 Solar Surcharge Fund                  20,437.20 
           00170 Waste Water Utility Fund              47,256.82 
           00171 Waste Wtr Util-Capital Outlay        171,919.03 
           00172 Waste Water Capital Reserve            2,250.00 
           00180 Water Utility Fund                   342,565.92 
           00181 Water Utility-Capital Outlay       2,728,600.61 
           00210 Library Fund                          23,279.63 
           00230 Asset Seizure Fund                       150.00 
           00234 Local Law Enforce Block Grant            181.41 
           00235 LPD-Public Safety Prog AB 1913           122.11 
           00260 Internal Service/Equip Maint          66,996.66 
           00270 Employee Benefits                    497,216.89 
           00300 General Liabilities                       78.00 
           00310 Worker's Comp Insurance               72,816.25 
           00320 Street Fund                            1,655.00 
           00321 Gas Tax-2105,2106,2107                20,476.18 
           00325 Measure K Funds                       24,859.30 
           00340 Comm Dev Special Rev Fund              1,009.33 
           00347 Parks, Rec & Cultural Services        51,181.90 
           00444 HUD-Federal Sustainable Comm           2,130.45 
           00447 First Time Homebuyers-FTHB                51.65 
           00459 H U D                                 13,670.06 
           00502 L&L Dist Z1-Almond Estates               395.03 
           00503 L&L Dist Z2-Century Meadows I            249.50 
           00506 L&L Dist Z5-Legacy I,II,Kirst            665.32 
           00507 L&L Dist Z6-The Villas                   561.37 
           00509 L&L Dist Z8-Vintage Oaks                 207.91 
           01211 Capital Outlay/General Fund          109,185.34 
           01212 Parks & Rec Capital                   68,572.90 
           01250 Dial-a-Ride/Transportation           238,455.16 
           01251 Transit Capital                        2,279.59 
           01410 Expendable Trust                      31,928.99 
                                                  --------------- 
Sum                                                15,795,455.24 
           00184 Water PCE-TCE-Settlements                 42.00 
           00190 Central Plume                         10,943.59 
           00192 Busy Bee Plume                        25,671.66 
                                                  --------------- 
Sum                                                    36,657.25 
                                                  --------------- 
Total 
Sum                                                15,832,112.49 
 
 
 
 
 
 
 
 
 
 



                           Council Report for Payroll     Page       -        1 
                                                          Date       - 06/26/12 
            Pay Per   Co           Name                           Gross 
  Payroll     Date                                                 Pay 
 ---------- -------  ----- ------------------------------ -------------------- 
 Regular    06/10/12 00100 General Fund                         670,331.14 
                     00160 Electric Utility Fund                139,477.54 
                     00161 Utility Outlay Reserve Fund            6,683.26 
                     00164 Public Benefits Fund                   3,783.78 
                     00170 Waste Water Utility Fund              97,806.68 
                     00180 Water Utility Fund                     3,510.15 
                     00210 Library Fund                          28,321.82 
                     00235 LPD-Public Safety Prog AB 1913         1,422.79 
                     00260 Internal Service/Equip Maint          16,863.30 
                     00321 Gas Tax-2105,2106,2107                27,456.91 
                     00340 Comm Dev Special Rev Fund             20,212.12 
                     00346 Recreation Fund                          374.00 
                     00347 Parks, Rec & Cultural Services       108,226.75 
                     01250 Dial-a-Ride/Transportation             7,393.36 
                                                            --------------- 
Pay Period Total: 
Sum                                                           1,131,863.60 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



                           Council Report for Payroll     Page       -        1 
                                                          Date       - 07/18/12 
            Pay Per   Co           Name                           Gross 
  Payroll     Date                                                 Pay 
 ---------- -------  ----- ------------------------------ -------------------- 
 Regular    07/08/12 00100 General Fund                         668,622.28 
                     00160 Electric Utility Fund                132,248.05 
                     00161 Utility Outlay Reserve Fund            8,754.29 
                     00164 Public Benefits Fund                   3,783.77 
                     00170 Waste Water Utility Fund             102,159.70 
                     00180 Water Utility Fund                     3,677.20 
                     00210 Library Fund                          27,825.05 
                     00235 LPD-Public Safety Prog AB 1913           915.03 
                     00260 Internal Service/Equip Maint          16,926.76 
                     00321 Gas Tax-2105,2106,2107                29,474.59 
                     00340 Comm Dev Special Rev Fund             22,018.81 
                     00346 Recreation Fund                          204.00 
                     00347 Parks, Rec & Cultural Services       116,563.32 
                     01250 Dial-a-Ride/Transportation             7,393.36 
                                                            --------------- 
Pay Period Total: 
Sum                                                           1,140,566.21 
 



  AGENDA ITEM C-02 
 

 

 
APPROVED: __________________________________ 

 Konradt Bartlam, City Manager 
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CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
AGENDA TITLE: Approve Minutes 

a) June 12, 2012 (Shirtsleeve Session) 
b) June 19, 2012 (Special Shirtsleeve Session) 
c) June 20, 2012 (Regular Meeting) 
d) June 26, 2012 (Shirtsleeve Session) 
e) July 3, 2012 (Shirtsleeve Session) 
f) July 4, 2012 (Regular Meeting) 
g) July 10, 2012 (Shirtsleeve Session) 
h) July 10, 2012 (Special Meeting) 
i) July 17, 2012 (Shirtsleeve Session) 
j) July 17, 2012 (Special Meeting) 
k) July 18, 2012 (Regular Meeting) 
l) July 24, 2012 (Shirtsleeve Session) 
 

MEETING DATE: August 1, 2012 
 
PREPARED BY: City Clerk 
 
 
RECOMMENDED ACTION: Approve the following minutes as prepared: 

a) June 12, 2012 (Shirtsleeve Session) 
b) June 19, 2012 (Special Shirtsleeve Session) 
c) June 20, 2012 (Regular Meeting) 
d) June 26, 2012 (Shirtsleeve Session) 
e) July 3, 2012 (Shirtsleeve Session) 
f) July 4, 2012 (Regular Meeting) 
g) July 10, 2012 (Shirtsleeve Session) 
h) July 10, 2012 (Special Meeting) 
i) July 17, 2012 (Shirtsleeve Session) 
j) July 17, 2012 (Special Meeting) 
k) July 18, 2012 (Regular Meeting) 
l) July 24, 2012 (Shirtsleeve Session) 

 
BACKGROUND INFORMATION: Attached are copies of the subject minutes marked Exhibit A 

through L, respectively. 
 
FISCAL IMPACT:  None. 
 
FUNDING AVAILABLE: None required. 
 
 
      __________________________ 
      Randi Johl 
      City Clerk 
Attachments 
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LODI CITY COUNCIL 
SHIRTSLEEVE SESSION 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JUNE 12, 2012  

 

 
An Informal Informational Meeting ("Shirtsleeve" Session) of the Lodi City Council was held 
Tuesday, June 12, 2012, commencing at 7:00 a.m.  
 
Present:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, 
Mayor Pro Tempore Nakanishi, and Mayor Mounce 
Absent:     None 
Also Present:    City Manager Bartlam, City Attorney Schwabauer, and City Clerk Johl 
 

 

 
Public Works Director Wally Sandelin provided a PowerPoint presentation regarding the impact 
mitigation fee update. Specific topics of discussion included Shirtsleeve Session history, 
developer meeting history, changes to the fee program, residential low density and commercial 
office considerations, new developer costs, incentive fee zones, water, wastewater, and storm 
drainage costs and fees, transportation, electric utility costs, park costs, south sewer trunk line 
costs, fee summaries and comparisons, and next steps for the August 1 meeting. 
 
In response to Council Member Hansen, Mr. Sandelin stated that, although Lower Sacramento 
Road was pulled out of the fee program to be handled by the City directly, generally streets in 
new developments are put in by the developer. 
 
In response to Mayor Mounce, Mr. Sandelin stated in the future developers will also need to pay 
prevailing wage and the workers on new development projects are often from the localized area. 
 
In response to Mayor Mounce, Mr. Sandelin stated the South Hutchins and Reynolds Ranch 
projects were subject to the electric capacity charge based on panel size. 
 
In response to Mayor Mounce, Mr. Sandelin stated Public Works and Parks and Recreation will 
be working with the developers in overseeing neighborhood parks construction to ensure quality 
and standards compliance. 
 
In response to Mayor Mounce, Mr. Sandelin stated the amount of the residential fee based on the 
number units is consistent with other surrounding communities. 
 
In response to Council Member Hansen, Mr. Sandelin stated transportation costs reflect street 
and traffic signal projects and there are not many that need to be constructed to serve new 
development.  
 
In response to Council Member Katzakian, Mr. Sandelin stated the last impact fee update 
occurred in 2002. 
 
In response to Mayor Pro Tempore Nakanishi, Mr. Sandelin and Mr. Bartlam confirmed that 
the art in public places fee is $80 per unit, less than the original 2% amount, and there must be a 
nexus between the benefit and fee charged. 
 

A. Roll Call by City Clerk

B. Topic(s)

B-1 Development Impact Mitigation Fee Program Update (PW)

1
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In response to Mayor Mounce, Mr. Sandelin stated staff will contact the Arts Commission to notify 
them of the change in fee for the art in public places program.  
 
In response to Council Member Hansen, Mr. Sandelin stated with respect to incentive fee zones, 
if there are changes to a pipe size, the developer would only need to pay for the difference in the 
upgrade and will get full credit for the pipe that already exists.  
 
In response to Council Member Hansen, Mr. Sandelin and Mr. Bartlam confirmed that the 
impact fee program is for bricks and mortar types of projects and not for operations that would be 
addressed through the planning and use permit side. 
 
In response to Council Member Hansen, Mr. Sandelin stated it generally costs $1 million to 
construct a single well and the wells are still needed despite the new treatment plant for fire flow 
and protection purposes.  
 
In response to Council Member Katzakian, Mr. Sandelin stated approximately five or six new 
homes in the City have installed in-home sprinklers and staff is still working with the community 
on the new requirement. 
 
In response to Mayor Pro Tempore Nakanishi, Mr. Sandelin confirmed that well construction is 
necessary to have enough water pressure to ensure fire protection throughout the City. 
 
In response to Council Member Hansen, Mr. Sandelin stated every property that builds in the 
gray area shown on the wastewater map will pay for construction of the new trunk line, which is 
estimated to cost $6 million. 
 
In response to Council Member Johnson, Mr. Sandelin stated the park project south of Harney 
Lane near the Woodbridge Irrigation District canal was eliminated from the program because it 
will not be developing within the next five years.  
 
In response to Mayor Mounce, Mr. Sandelin and Mr. Bartlam confirmed that the fee is going to be 
high for Pixley Park if it is transferred to industrial users versus residential users and the actual 
benefit to the user of the park and basin would need to be looked at. 
 
In response to Council Member Johnson, Mr. Sandelin stated the $3 million figure for Lodi Lake 
Park is to develop the remainder of the 13 acres on the north side into a covered group area with 
various facilities. 
 
In response to Mayor Mounce, Mr. Sandelin stated the new treatment plant will not be open to the 
public due to homeland security concerns for these types of facilities.  
 
In response to Mayor Mounce, Mr. Sandelin stated the City of Lodi is comparatively low in fees 
based on the chart of neighboring cities although each community is different with respect to its 
needs and priorities so it is not an apples to apples comparison.  
 
In response to Mayor Mounce, Mr. Bartlam confirmed that the unused portion of the 2% annual 
growth amount is banked and could theoretically be used at one time in the future.  
 
The following individuals spoke in opposition to any increases in the impact fee program based 
on concerns regarding the current economic and market conditions, direct and indirect cost 
transfers to developers, preferred economic incentives to restart development, development costs 
of outside agencies, local job and property tax creation, and a preference for the overall fee 
amount to be in the $20,000 range: 
 

Continued June 12, 2012

2



Pat Patrick 
Tom Doucette 
Jeffrey Kirst 
Dennis Bennett 
John Beckman 
Mike Carouba 
 

 
None. 
 

 
No action was taken by the City Council. The meeting was adjourned at 9:00 a.m.  
 
 

C. Comments by Public on Non-Agenda Items

D. Adjournment

ATTEST:  
 
 
Randi Johl 
City Clerk

Continued June 12, 2012
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LODI CITY COUNCIL 
SHIRTSLEEVE SESSION 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JUNE 19, 2012  

 
The June 19, 2012, Informal Informational Meeting (“Shirtsleeve” Session) of the Lodi City 
Council was canceled. 
 
 

ATTEST:  
 
 
Randi Johl 
City Clerk

1
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LODI CITY COUNCIL 
REGULAR CITY COUNCIL MEETING 

CARNEGIE FORUM, 305 WEST PINE STREET 
WEDNESDAY, JUNE 20, 2012  

 

 
The City Council Closed Session meeting of June 20, 2012, was called to order by Mayor 
Mounce at 6:50 p.m.  
 
Present:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce 
Absent:     Mayor Pro Tempore Nakanishi 
Also Present:    City Manager Bartlam, City Attorney Schwabauer, and City Clerk Johl 
 

 

 

 

 
At 6:50 p.m,, Mayor Mounce adjourned the meeting to a Closed Session to discuss the above 
matters. The Closed Session adjourned at 6:55 p.m.  
 

 
At 7:00 p.m., Mayor Mounce reconvened the City Council meeting, and City Attorney 
Schwabauer disclosed the following actions. 
 
Items C-2 (a) and C-2 (b) were discussion only with no reportable action.  
 

 
The Regular City Council meeting of June 20, 2012, was called to order by Mayor Mounce at 
7:00 p.m.  
 
Present:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce 
Absent:     Mayor Pro Tempore Nakanishi 
Also Present:    City Manager Bartlam, City Attorney Schwabauer, and City Clerk Johl 
 

 

 

C-1 Call to Order / Roll Call

C-2 Announcement of Closed Session

a) Conference with Steve Schwabauer, City Attorney, and Dean Gualco, Human Resources 
Manager (Labor Negotiators), Regarding Unrepresented Executive Management, Lodi 
City  Mid-Management Association, Unrepresented Confidential Employees, AFSCME 
General Services and Maintenance & Operators, International Brotherhood of Electrical 
Workers, Fire Mid-Managers, and Lodi Professional Firefighters Pursuant to Government 
Code §54957.6

b) Conference with Steve Schwabauer, City Attorney (Labor Negotiator), Regarding Police  
Mid-Managers, Lodi Police Officers Association, and Lodi Police Dispatchers Association 
Pursuant to Government Code §54957.6

C-3 Adjourn to Closed Session

C-4 Return to Open Session / Disclosure of Action

A. Call to Order / Roll Call

B. Presentations

B-1 Presentation to Captain Dan Williams with the Lodi Salvation Army

1
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Mayor Mounce presented a Resolution of Appreciation to Captains Dan and Kim Williams with 
the Lodi Salvation Army in gratitude for their service to the Lodi community. 
 

 
Mayor Mounce presented a proclamation to Paula Fernandez, Transportation Manager, and Jeff 
Kohlhepp, General Manager with MV Transportation, proclaiming June 21, 2012, as "2012 
National Dump the Pump Day" in the City of Lodi.  
 

 
Council Member Johnson made a motion, second by Council Member Katzakian, to approve the 
following items hereinafter set forth, except those otherwise noted, in accordance with the 
report and recommendation of the City Manager.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce  
Noes:    None  
Absent: Mayor Pro Tempore Nakanishi  
 

 
Claims were approved in the amount of $5,256,171.41. 
 

 
The minutes of June 5, 2012 (Shirtsleeve Session) and June 6, 2012 (Regular Meeting) were 
approved as written. 
 

 
Approved the plans and specifications and authorized advertisement for bids for the City Hall 
Parking Lot Reconstruction Project. 
 

 
Approved the specifications and authorized advertisement for bids for surface water treatment 
and well facilities chemical supply contracts. 
 

 
Adopted Resolution No. 2012-90 rejecting all bids, approving the plans and specifications and 
authorizing re-advertisement for bids for Well 6R granular activated carbon treatment system.  
 

 
Adopted Resolution No. 2012-91 authorizing the City Manager to execute purchase order with 
Econolite Group, Inc., of San Leandro, for three traffic signal controllers/cabinets in the amount of 

B-2 2012 National Dump the Pump Day Proclamation (PW)

C. Consent Calendar (Reading; Comments by the Public; Council Action) 

C-1 Receive Register of Claims in the Amount of $5,256,171.41 (FIN)

C-2 Approve Minutes (CLK)

C-3 Approve Plans and Specifications and Authorize Advertisement for Bids for the City Hall 
Parking Lot Reconstruction Project (PW)

C-4 Approve Specifications and Authorize Advertisement for Bids for Surface Water Treatment 
and Well Facilities Chemical Supply Contracts (PW)

C-5 Adopt Resolution Rejecting All Bids, Approving Plans and Specifications and Authorizing  
Re-Advertisement for Bids for Well 6R Granular Activated Carbon Treatment System (PW)

C-6 Adopt Resolution Authorizing the City Manager to Execute Purchase Order with Econolite 
Group, Inc., of San Leandro, for Three Traffic Signal Controllers/Cabinets ($37,122) (PW)

Continued June 20, 2012
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$37,122.  
 

 
Adopted Resolution No. 2012-92 authorizing the City Manager to execute contract with Chrisp 
Company, of Fremont, for extruded thermoplastic lane line marking for various City streets for 
fiscal year 2012/13 in the amount of $73,185.90.  
 

 
Adopted Resolution No. 2012-93 authorizing the City Manager to execute contract for 2012 
Streets Crack Sealing with Graham Contractors, Inc., of San Jose, in the amount of $79,216.02.  
 

 
Adopted Resolution No. 2012-94 authorizing the City Manager to execute contracts for fiscal year 
2012/13 with United Cerebral Palsy of San Joaquin, Amador, and Calaveras Counties, of 
Stockton, for downtown cleaning in the amount of $46,686.00, transit facility cleaning in the 
amount of $38,456.50, and Hutchins Street Square landscape maintenance in the amount of 
$27,625.13.  
 

 
Adopted Resolution No. 2012-95 authorizing the City Manager to execute a two-year professional 
services agreement in the amount of $39,840 and to execute agreement extensions with Crop 
Production Services, of Stockton, for White Slough Water Pollution Control Facility land 
application area monitoring.  
 

 
Adopted Resolution No. 2012-96 authorizing the City Manager to execute a one-year extension 
of contract with Republic ITS, of Novato, for Traffic Signal Preventive Maintenance and Repair 
Program for fiscal year 2012/13 in the amount of $17,819.  
 

 
Adopted Resolution No. 2012-97 authorizing the City Manager to execute a one-year extension 
of contract with TruGreen LandCare, of Rancho Cordova, for maintenance of Lodi Consolidated 
Landscape Maintenance Assessment District No. 2003-1 for fiscal year 2012/13 in the amount of 
$24,949.60.  

C-7 Adopt Resolution Authorizing the City Manager to Execute Contract with Chrisp Company, 
of Fremont, for Extruded Thermoplastic Lane Line Marking for Various City Streets for 
Fiscal Year 2012/13 ($73,185.90) (PW)

C-8 Adopt Resolution Authorizing the City Manager to Execute Contract for 2012 Streets Crack 
Sealing with Graham Contractors, Inc., of San Jose ($79,216.02) (PW)

C-9 Adopt Resolution Authorizing the City Manager to Execute Contracts for Fiscal Year 
2012/13 with United Cerebral Palsy of San Joaquin, Amador, and Calaveras Counties, of 
Stockton, for Downtown Cleaning ($46,686.00), Transit Facility Cleaning ($38,456.50), and 
Hutchins Street Square Landscape Maintenance ($27,625.13) (PW)

C-10 Adopt Resolution Authorizing the City Manager to Execute Two-Year Professional 
Services Agreement ($39,840) and to Execute Agreement Extensions with Crop 
Production Services, of Stockton, for White Slough Water Pollution Control Facility Land 
Application Area Monitoring (PW)

C-11 Adopt Resolution Authorizing the City Manager to Execute One-Year Extension of 
Contract with Republic ITS, of Novato, for Traffic Signal Preventive Maintenance and 
Repair Program for Fiscal Year 2012/13 ($17,819) (PW)

C-12 Adopt Resolution Authorizing the City Manager to Execute One-Year Extension of 
Contract with TruGreen LandCare, of Rancho Cordova, for Maintenance of Lodi 
Consolidated Landscape Maintenance Assessment District No. 2003-1 for Fiscal Year 
2012/13 ($24,949.60) (PW)

Continued June 20, 2012
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Adopted Resolution No. 2012-98 authorizing the City Manager to execute a one-year extension 
of contract with Jeff Case Construction, of Galt, for curb, gutter, and sidewalk replacement in the 
amount of $150,000.  
 

 
Adopted Resolution No. 2012-99 authorizing the City Manager to execute a one-year extension 
of contract with Holt of California, of West Sacramento, for standby generator maintenance and 
repair in the amount of $38,316.  
 

 
Adopted Resolution No. 2012-100 authorizing the City Manager to execute a professional 
services agreement with Neil O. Anderson & Associates, of Lodi, for construction testing and 
inspection services in the amount of $100,000.  
 

 
This item was pulled for further discussion by Council Member Hansen. 
 
In response to Council Member Hansen, Public Works Director Wally Sandelin confirmed the 
accelerated time period for the project, which will allow construction to commence in October or 
November of this year.  
 
Council Member Hansen made a motion, second by Council Member Johnson, to adopt 
Resolution No. 2012-105 authorizing the City Manager to execute a professional services 
agreement with Y & C Transportation Consultants, Inc., of Sacramento, for design of the Ham 
Lane and Harney Lane Traffic Signal and Lighting Project in the amount of $36,260 and 
appropriating funds in the amount of $55,000.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce  
Noes:    None  
Absent: Mayor Pro Tempore Nakanishi  
 

 
Adopted Resolution No. 2012-101 authorizing the City Manager to execute contract and to 

C-13 Adopt Resolution Authorizing the City Manager to Execute One-Year Extension of 
Contract with Jeff Case Construction, of Galt, for Curb, Gutter, and Sidewalk Replacement 
($150,000) (PW)

C-14 Adopt Resolution Authorizing the City Manager to Execute One-Year Extension of 
Contract with Holt of California, of West Sacramento, for Standby Generator Maintenance 
and Repair ($38,316) (PW)

C-15 Adopt Resolution Authorizing the City Manager to Execute Professional Services 
Agreement with Neil O. Anderson & Associates, of Lodi, for Construction Testing and 
Inspection Services ($100,000) (PW)

C-16 Adopt Resolution Authorizing the City Manager to Execute Professional Services 
Agreement with Y & C Transportation Consultants, Inc., of Sacramento, for Design of the 
Ham Lane and Harney Lane Traffic Signal and Lighting Project ($36,260) and 
Appropriating Funds ($55,000) (PW) 

C-17 Adopt Resolution Authorizing the City Manager to Execute Contract and to Execute 
Contract Extensions with West Coast Arborist, of Anaheim, for Tree Maintenance for Fiscal 
Year 2012/13 ($72,900) (PW)

Continued June 20, 2012

4



execute contract extensions with West Coast Arborist, of Anaheim, for tree maintenance for fiscal 
year 2012/13 in the amount of $72,900.  
 

 
Adopted Resolution No. 2012-102 authorizing the City Manager to execute contract with George 
Reed, Inc., of Modesto, for 800 tons of asphalt materials for fiscal year 2012/13 in the amount of 
$57,701.  
 

 
Adopted Resolution No. 2012-103 authorizing the City Manager to execute contract for 2012 
Utility Frame and Cover Adjustment Project, Various Locations, with Teichert Construction, of 
Roseville, in the amount of $183,690 and appropriating funds in the amount of $20,000.  
 

 
Adopted Resolution No. 2012-104 authorizing the hiring of firefighters from the Displaced 
Firefighter List pursuant to Government Code Section 53270.  
 

 
This item was pulled for further discussion by Council Member Hansen.   
 
In response to Council Member Hansen, City Manager Rad Bartlam confirmed that the Bridge 
Program is funded by State grants and the City recovers 100% of its costs to administer the 
program. Mr. Bartlam stated the School District does not charge rent for facilities with this 
program.  
 
Council Member Hansen made a motion, second by Council Member Katzakian, to adopt 
Resolution No. 2012-106 approving contract with Lodi Unified School District to provide after 
school staff support for the Bridge Program at 13 locations during fiscal year 2012/13 in the 
amount of $573,980 and appropriating funds in the amount of $156,612.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce  
Noes:    None  
Absent: Mayor Pro Tempore Nakanishi  
 

 
Authorized acceptance of memorial bench, tree, and plaque donations at Lodi Lake Park. 
 

C-18 Adopt Resolution Authorizing the City Manager to Execute Contract with George Reed, 
Inc., of Modesto, for 800 Tons of Asphalt Materials for Fiscal Year 2012/13 ($57,701) (PW)

C-19 Adopt Resolution Authorizing the City Manager to Execute Contract for 2012 Utility Frame 
and Cover Adjustment Project, Various Locations, with Teichert Construction, of Roseville 
($183,690), and Appropriating Funds ($20,000) (PW)

C-20 Adopt Resolution Authorizing the Hiring of Firefighters from the Displaced Firefighter List 
Pursuant to Government Code Section 53270 (HR)

C-21 Adopt Resolution Approving Contract with Lodi Unified School District to Provide After 
School Staff Support for the Bridge Program at 13 Locations During Fiscal Year 2012/13 
($573,980) and Appropriating Funds ($156,612) (PRCS) 

C-22 Authorize Acceptance of Memorial Bench, Tree, and Plaque Donations at Lodi Lake Park 
(PRCS)

C-23 Set Public Hearing for August 1, 2012, to: a) Consider Resolution Approving Master Plans 
for Water, Wastewater, Storm Drainage, and Bicycle; b) Certify the Negative Declaration 

Continued June 20, 2012
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Set public hearing for August 1, 2012, to: a) Consider resolution approving Master Plans for 
Water, Wastewater, Storm Drainage, and Bicycle; b) certify the Negative Declaration as adequate 
environmental documentation for the Master Plans for the Water, Wastewater, Storm Drainage, 
and Bicycle; c) Consider resolution approving Impact Mitigation Fee Program Report; and d) 
Consider resolution approving Impact Mitigation Fee Program Schedule of Fees. 
 

 
Set public hearing for August 1, 2012, regarding termination of Southwest Gateway and Westside 
Project Development Agreements with Frontier Community Builders, Inc.  
 

 
None. 
 

 
Council Member Hansen reported on his attendance at the American Public Power Association 
conference and San Joaquin Council of Governments meeting and specifically discussed a 
potential negative affect on public marketing agencies’ ability to control costs and the status 
of Phase II improvements to Highway 12. 
 
Mayor Mounce reported on her attendance at the ribbon cutting event for the Salvation Army’s 
Hope Harbor project and invited the public to attend the Vintage Sports Grill grand opening on 
June 21, 2012, and Taco Truck Cook Off on June 30, 2012.  
 

 

 

 
Notice thereof having been published according to law, an affidavit of which publication is on file 
in the office of the City Clerk, Mayor Mounce called for the public hearing to consider resolution 
adopting Final Engineer's Annual Levy Report for Lodi Consolidated Landscape Maintenance 
Assessment District No. 2003-1, Fiscal Year 2012/13, and ordering the levy and collection of 
assessments.  
 

as Adequate Environmental Documentation for the Master Plans for the Water, 
Wastewater, Storm Drainage, and Bicycle; c) Consider Resolution Approving Impact 
Mitigation Fee Program Report; and d) Consider Resolution Approving Impact Mitigation 
Fee Program Schedule of Fees (PW) 

C-24 Set Public Hearing for August 1, 2012, Regarding Termination of Southwest Gateway and 
Westside Project Development Agreements with Frontier Community Builders, Inc. (CM)

D. Comments by the Public on Non-Agenda Items  
THE TIME ALLOWED PER NON-AGENDA ITEM FOR COMMENTS MADE BY THE 
PUBLIC IS LIMITED TO FIVE MINUTES. The City Council cannot deliberate or take any 
action on a non-agenda item unless there is factual evidence presented to the City Council 
indicating that the subject brought up by the public does fall into one of the exceptions 
under Government Code Section 54954.2 in that (a) there is an emergency situation, or (b) 
the need to take action on the item arose subsequent to the agenda’s being posted. 
Unless the City Council is presented with this factual evidence, the City Council will refer 
the matter for review and placement on a future City Council agenda. 

E. Comments by the City Council Members on Non-Agenda Items 

F. Comments by the City Manager on Non-Agenda Items

G. Public Hearings

G-1 Public Hearing to Consider Resolution Adopting Final Engineer’s Annual Levy Report for 
Lodi Consolidated Landscape Maintenance Assessment District No. 2003-1, Fiscal Year 
2012/13, and Ordering the Levy and Collection of Assessments (PW) 
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Junior Engineer Chris Boyer provided a brief presentation regarding the proposed assessment for 
the landscape and maintenance district as set forth in the staff report.  
 
In response to Council Members Johnson and Hansen, Mr. Boyer stated the assessment has 
decreased because the reserve amount is sufficient in comparison to the actual assessment 
amount and there is no escalator because the service is bid every two years.  
 
Council Member Hansen made a motion, second by Council Member Katzakian, to adopt 
Resolution No. 2012-107 adopting the Final Engineer’s Annual Levy Report for Lodi Consolidated 
Landscape Maintenance Assessment District No. 2003-1, Fiscal Year 2012/13, and ordering the 
levy and collection of assessments.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce  
Noes:    None  
Absent: Mayor Pro Tempore Nakanishi  
 

 

 
Mayor Mounce made a motion, second by Council Member Hansen, to make the following 
appointment: 
 
Lodi Senior Citizens Commission 
Sandy Beglau, term to expire December 31, 2013  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce  
Noes:    None  
Absent: Mayor Pro Tempore Nakanishi  
 

 
Mayor Mounce made a motion, second by Council Member Hansen, to approve the cumulative 
Monthly Protocol Account Report through May 31, 2012.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce  
Noes:    None  
Absent: Mayor Pro Tempore Nakanishi  
 

 

 
City Attorney Schwabauer provided a brief presentation of the proposed amendments to the 

H. Communications

H-1 Appointment to the Lodi Senior Citizens Commission (CLK)

H-2 Monthly Protocol Account Report (CLK)

I. Regular Calendar

I-1 Introduce Ordinance Amending Lodi Municipal Code Chapter 12.12 - Parks - by Repealing 
and Reenacting Article V, "Skate Parks," In Its Entirety (CA) 
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ordinance as set forth in the staff report and specifically discussed previous insurance 
requirements and the history of the skate park. 
 
In response to Mayor Mounce, Interim Parks, Recreation and Cultural Services Director Jeff Hood 
stated the materials and equipment at the skate park are more durable and will be sufficient for 
skate board and bicycle use. 
  
In response to Council Member Johnson, Mr. Schwabauer stated he has not received any citizen 
complaints. 
 
In response to Council Member Johnson, Mr. Hood stated the vandalism concerns still exist but 
are general in nature and not specific to the use or apparatus at the skate park. 
 
In response to Council Member Hansen, Mr. Hood stated the webcam at the downtown theater 
still exists but is not operating currently due to some technological changes. Mr. Hood also 
provided an overview of new cameras obtained by Parks and Recreation that can be installed 
and used at various locations in the City, including the skate park. Council Member Johnson and 
Mayor Mounce suggested the use of the new cameras be based on the greatest priority locations 
such as Hale Park.  
 
Council Member Katzakian made a motion, second by Council Member Johnson, to introduce 
Ordinance No. 1860 amending Lodi Municipal Code Chapter 12.12 - Parks - by repealing and 
reenacting Article V, "Skate Parks," in its entirety.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, and 
Mayor Mounce  
Noes:    None  
Absent: Mayor Pro Tempore Nakanishi  
 

 

 
There being no further business to come before the City Council, the meeting was adjourned at 
7:50 p.m. 
 
 

J. Ordinances - None

K. Adjournment

ATTEST:  
 
 
Randi Johl 
City Clerk
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LODI CITY COUNCIL 
SHIRTSLEEVE SESSION 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JUNE 26, 2012  

 

 
An Informal Informational Meeting ("Shirtsleeve" Session) of the Lodi City Council was held 
Tuesday, June 26, 2012, commencing at 7:00 a.m.  
 
Present:    Council Member Johnson, Council Member Katzakian, and Mayor Mounce 
Absent:     Council Member Hansen, and Mayor Pro Tempore Nakanishi 
Also Present:    Deputy City Manager Ayers, Deputy City Attorney Magdich, and City Clerk Johl 
 

 

 
Electric Utility Director Elizabeth Kirkley provided a PowerPoint presentation regarding the 
Renewable Portfolio Standards (RPS) update. Specific topics of discussion included legislative 
background, new legislative requirements, revised goals, portfolio content, oversight by California 
Energy Commission (CEC), steps taken by Lodi to date, Lodi’s current portfolio, RPS 
implementation, and next steps. 
 
In response to Mayor Mounce, Consultant Matthew Foskett and Ms. Kirkley confirmed that there 
are approximately five other balancing authorities throughout the State of California and in the 
western area.  
 
In response to Council Member Johnson, Mr. Foskett stated the Air Resources Board is involved 
because green house gases are considered airborne.  
 
In response to Mayor Mounce, Mr. Foskett stated credits are sold based on developing market 
prices using mega watt hours and can be sold in smaller blocks. He stated the bucket one price 
is approximately $50 per mega watt hour and bucket three averages at $15 per mega watt hour.  
 
In response to Council Member Katzakian, Mr. Foskett stated legislation has been introduced in 
favor and against hydro electric and the City will not be affected greatly if it is eliminated because 
the City’s portfolio is diverse.  
 
In response to Mayor Mounce, Ms. Kirkley stated the City is continuing to look at options for 
diversifying its portfolio into the future and is considering biomethane. Ms. Kirkley stated staff is 
also continuing to review options for a future solar project near the I-5 property, which is currently 
being used for Lodi Energy Center purposes. 
  
In response to Council Member Johnson, Ms. Kirkley stated geothermal is affected by declining 
steam fields and Northern California Power Agency has made additional improvements to its 
plant to mitigate the impact. 
 
In response to Council Member Hansen, Ms. Kirkley stated the City should not be affected in the 
next five years with the RPS because it can sell bucket ones and purchase bucket threes and the 
biggest unknown continues to be enforcement and penalties for the future. 
 
In response to Myrna Wetzel, Ms. Kirkley stated there are no penalties for the CEC’s inability to 
clearly define the requirements and penalties by a certain date. 

A. Roll Call by City Clerk

B. Topic(s)

B-1 Renewable Portfolio Standard Update (EUD)
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In response to Ed Miller, Mr. Foskett stated there is no financial impact for the consumer up to 
2019 because the costs stay below $1 million and impacts thereafter will be reviewed in the next 
steps as outlined in the presentation.  
 

 
None. 
 

 
No action was taken by the City Council. The meeting was adjourned at 7:25 a.m.  
 
 

C. Comments by Public on Non-Agenda Items

D. Adjournment

ATTEST:  
 
 
Randi Johl 
City Clerk

Continued June 26, 2012
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LODI CITY COUNCIL 
SHIRTSLEEVE SESSION 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JULY 3, 2012  

 
The July 3, 2012, Informal Informational Meeting ("Shirtsleeve" Session) of the Lodi City Council 
was canceled.  
 
 

ATTEST:  
 
 
Randi Johl 
City Clerk
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LODI CITY COUNCIL 
REGULAR CITY COUNCIL MEETING 

CARNEGIE FORUM, 305 WEST PINE STREET 
WEDNESDAY, JULY 4, 2012  

 
The July 4, 2012, Regular Meeting of the Lodi City Council was canceled.  
 
 

ATTEST:  
 
 
Randi Johl 
City Clerk
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LODI CITY COUNCIL 
SHIRTSLEEVE SESSION 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JULY 10, 2012  

 
The July 10, 2012, Informal Informational Meeting ("Shirtsleeve" Session) of the Lodi City Council 
was canceled.  
 
 

ATTEST:  
 
 
Randi Johl 
City Clerk
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LODI CITY COUNCIL 
SPECIAL CITY COUNCIL MEETING 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JULY 10, 2012  

 

 
The Special City Council meeting of July 10, 2012, was called to order by Mayor Mounce 
at 7:00 a.m.  
 
Present:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, 
Mayor Pro Tempore Nakanishi, and Mayor Mounce 
Absent:     None 
Also Present:    City Manager Bartlam, City Attorney Schwabauer, and City Clerk Johl 
 

 
At 7:00 a.m., Mayor Mounce adjourned the meeting to a Closed Session to discuss the following 
matters.  
 

 

 
The Closed Session adjourned at 7:10 a.m.  
 

 
At 7:10 a.m., Mayor Mounce reconvened the City Council meeting, and City Attorney 
Schwabauer disclosed the following actions. 
 
Items B-1 and B-2 were discussion only with no reportable action.  
 

 

 
Electric Utility Director Elizabeth Kirkley provided a brief presentation regarding the proposed 
reimbursement agreement with Holz Rubber Company as outlined in the Council Communication. 
 
In response to Council Member Hansen, Ms. Kirkley stated a similar agreement has not been 
previously done, the City will be purchasing and installing the transformer, and Holz Rubber 
will pay for labor and materials. She stated the upgrades may add new jobs for Holz Rubber. 
 

A. Call to Order / Roll Call

B. Closed Session

B-1 Conference with Steve Schwabauer, City Attorney, and Dean Gualco, Human Resources 
Manager (Labor Negotiators), Regarding Unrepresented Executive Management, Lodi City 
Mid-Management Association, Unrepresented Confidential Employees, AFSCME General 
Services and Maintenance & Operators, International Brotherhood of Electrical Workers, 
Fire Mid-Managers, and Lodi Professional Firefighters Pursuant to Government Code 
§54957.6

B-2 Conference with Steve Schwabauer, City Attorney (Labor Negotiator), Regarding Police  
Mid-Managers, Lodi Police Officers Association, and Lodi Police Dispatchers Association 
Pursuant to Government Code §54957.6

C. Return to Open Session / Disclosure of Action

D. Regular Calendar

D-1 Adopt Resolution Authorizing the City Manager to Enter into a Reimbursement Agreement 
Between the City of Lodi and Holz Rubber Company for Utility Service and Transformer 
Upgrade Project and Approve Specifications and Authorize Advertisement of Bids to 
Procure Padmount Transformer ($98,100) (EUD) 
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In response to Mayor Mounce, Ms. Kirkley confirmed Holz Rubber is in the enterprise zone and 
eligible for job-related credits and that she does not anticipate similar situations happening too 
often in the future.  
 
Council Member Hansen made a motion, second by Council Member Johnson, to adopt 
Resolution No. 2012-108 authorizing the City Manager to enter into a Reimbursement Agreement 
between the City of Lodi and Holz Rubber Company for utility service and transformer upgrade 
project in the amount ot $98,100 and to approve specifications and authorize advertisement of 
bids to procure padmount transformer.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, Mayor 
Pro Tempore Nakanishi, and Mayor Mounce  
Noes:    None  
Absent: None  
 

 
City Attorney Schwabauer provided a brief overview of the proposed memorandum of 
understanding as outlined in the Council Communication. 
 
In response to Council Member Hansen, Mr. Schwabauer stated the savings to the City over the 
term of the agreement is approximately $400,000. 
 
In response to Council Member Johnson, Mr. Schwabauer stated certain contract changes 
cannot be implemented until a specified time period pursuant to CalPERS’ rules.  
 
In response to Mayor Pro Tempore Nakanishi, Mr. Schwabauer stated the medical costs are 
capped at $610, $1,220, and $1,560 respectively. Mr. Schwabauer stated the second tier 
retirement formula for safety is 3% at 55 and for miscellaneous is 2% at 60. 
 
Kevin Bell spoke in regard to the mid-management group having concerns about equality in the 
various memorandums of understanding.  
 
Council Member Hansen made a motion, second by Council Member Katzakian, to adopt 
Resolution No. 2012-109 approving Police Officers Association of Lodi Memorandum of 
Understanding for the period January 1, 2012 through December 31, 2013.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Katzakian, Mayor Pro Tempore Nakanishi, 
and Mayor Mounce  
Noes:    Council Member Johnson  
Absent: None  
 

 
City Manager Bartlam provided a brief overview of the proposed resolution as outlined in the 
Council Communication. 
 
Council Member Johnson made a motion, second by Council Member Katzakian, to adopt 
Resolution No. 2012-110 approving CalPERS employer paid member contributions.  

D-2 Adopt Resolution Approving Police Officers Association of Lodi Memorandum of 
Understanding for the Period January 1, 2012 through December 31, 2013 (CM) 

D-3 Adopt Resolution Approving CalPERS Employer Paid Member Contributions (CM)
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VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, Mayor 
Pro Tempore Nakanishi, and Mayor Mounce  
Noes:    None  
Absent: None  
 

 
City Clerk Randi Johl provided a brief overview of the 2012 update for boards, committees, and 
commissions and related recommendations as outlined in the Council Communication.   
 
Council Member Hansen made a motion, second by Council Member Katzakian, to approve staff 
recommendation to: 1) adopt Resolution No. 2012-111 reducing the Lodi Animal Advisory 
Commission membership from seven to five members; 2) notify Visit Lodi regarding implementing 
membership status in its Annual Report and confirming Deputy City Manager attendance 
at related meetings; and 3) approve previous recommendation for meeting attendance and 
involvement with the Lodi Sister City Committee for special events, visits, etc.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, Mayor 
Pro Tempore Nakanishi, and Mayor Mounce  
Noes:    None  
Absent: None  
 

 
There being no further business to come before the City Council, the meeting was adjourned at 
7:45 a.m. in memory of Walter Reiss.   
 
 

D-4 Receive Report Regarding Boards, Committees, and Commissions, Approve Staff 
Recommendations as Submitted and Provide Additional Direction as Needed (CLK)

E. Adjournment

ATTEST:  
 
 
Randi Johl 
City Clerk

Continued July 10, 2012

3



LODI CITY COUNCIL 
SHIRTSLEEVE SESSION 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JULY 17, 2012  

 

 
An Informal Informational Meeting ("Shirtsleeve" Session) of the Lodi City Council was held 
Tuesday, July 17, 2012, commencing at 7:05 a.m.  
 
Present:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, 
Mayor Pro Tempore Nakanishi, and Mayor Mounce 
Absent:     None 
Also Present:    City Manager Bartlam, City Attorney Schwabauer, and City Clerk Johl 
 

 

 
City Manager Bartlam provided a brief introduction to the subject matter of the Climate Action 
Plan. 
 
Jeff Henderson, representing AECOM, provided a PowerPoint presentation regarding the Climate 
Action Plan. Specific topics of discussion included the reasons for preparing a Climate Action 
Plan, regulatory basis, experience with Climate Action Plans, progress in Lodi, key issues, project 
objectives and approach, engaging Studio 30, emissions inventory, community engagement, 
stakeholder meetings and outreach, incentives and benefits, and next steps.  
 
In response to Council Member Hansen, Mr. Henderson stated an example of something that 
may be mandatory for the City but not for the community is mandated energy efficiency for City 
facilities with volunteer audit programs for the residential community.  
 
Mayor Pro Tempore Nakanishi commented that he objected to the Climate Action Plan in its 
entirety because the elected legislative body should have the ability to achieve energy efficiency 
and other similar practices without being mandated to do so by an outside group. 
 
In response to Council Member Johnson, Mr. Henderson stated the data regarding landfills and 
solid waste corresponds to actual waste generated in Lodi based on the numbers provided on a 
statewide database. 
 
In response to Council Member Hansen, Mr. Henderson stated the response at the Farmers’ 
Market is varied in that approximately a quarter to half of the people are aware of climate 
changes and the program. The approach includes asking knowledge-based questions regarding 
AB 32 and the City’s General Plan and focuses on the day-to-day activities of residents. 
Mr. Henderson stated the responses are tracked and will be available in a single document at the 
end of summer.  
 
In response to Mayor Pro Tempore Nakanishi, Mr. Henderson confirmed that biofuel is 
considered for energy generation purposes.  
 
In response to Mayor Mounce, Mr. Henderson and Mr. Bartlam stated the success measurement 
of mobility on the east side of town includes the momentum of addressing mobility needs in that 
area and projects such as the Lodi Avenue reconstruction project. 
 

A. Roll Call by City Clerk

B. Topic(s)

B-1 Receive Presentation on Climate Action Plan (CM)

1
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In response to Council Member Johnson, Mr. Henderson stated economic benefit is not 
considered in the first phase of the Climate Action Plan process as it is an idea gathering phase. 
Mr. Henderson stated subsequent phases will include prioritization of ideas and cost-benefit 
analysis. 
  
In response to Council Member Johnson, Mr. Henderson stated usage of bike lanes has not 
come up directly in surveys or responses. Jeff Goldman of AECOM stated the National Highway 
Traffic Safety Administration is an excellent resource for bike lane statistics and facts. A brief 
Council discussion ensued regarding the validity of bike lanes, locations, and usage. 
 
In response to Ed Miller, Mr. Bartlam stated the Climate Action Plan is a self-imposed mechanism 
in the General Plan to address the requirement of reducing greenhouse gas emissions. 
 
In response to Myrna Wetzel, Mr. Bartlam suggested that she contact Paula Fernandez in Public 
Works regarding her concerns about traffic signal timing. Ms. Wetzel also spoke in regard to her 
concerns about overall bike usage in the City, scooter usage by the elderly and disabled, and 
installing left-turn lanes on wider streets. 
 
In response to Mayor Pro Tempore Nakanishi, Mr. Bartlam stated the next steps are the 
completion of the emissions inventory, continued public outreach, another status Shirtsleeve 
Session in the late fall, and a recommendation on the adoption of the plan from the Planning 
Commission around the first of the year.  
 

 
None. 
 

 
No action was taken by the City Council. The meeting was adjourned at 8:00 a.m.  
 
 

C. Comments by Public on Non-Agenda Items

D. Adjournment

ATTEST:  
 
 
Randi Johl 
City Clerk

Continued July 17, 2012

2



LODI CITY COUNCIL 
SPECIAL CITY COUNCIL MEETING 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JULY 17, 2012  

 

 
The Special Council meeting of July 17, 2012, was called to order by Mayor Mounce at 7:00 a.m.  
 
Present:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, 
Mayor Pro Tempore Nakanishi, and Mayor Mounce 
Absent:     None 
Also Present:    City Manager Bartlam, City Attorney Schwabauer, and City Clerk Johl 
 

 

 
In response to Council Member Hansen, Mr. Bartlam stated the dispatch unit will step into paying 
the full 7% of the employee’s share for CalPERS consistent with other groups for a savings of 
approximately $40,500.  
 
Council Member Hansen made a motion, second by Council Member Katzakian, to adopt 
Resolution No. 2012-112 approving Lodi Police Dispatchers Association Memorandum of 
Understanding for the period May 1, 2012 through December 31, 2013.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Katzakian, Mayor Pro Tempore Nakanishi, 
and Mayor Mounce  
Noes:    Council Member Johnson  
Absent: None  
 

 
Council Member Hansen made a motion, second by Council Member Katzakian, to adopt 
Resolution No. 2012-113 approving CalPERS employer paid member contributions.  
 
VOTE:  
The above motion carried by the following vote:  
Ayes:    Council Member Hansen, Council Member Johnson, Council Member Katzakian, Mayor 
Pro Tempore Nakanishi, and Mayor Mounce  
Noes:    None  
Absent: None  
 

 
 

A. Call to Order / Roll Call

B. Consent Calendar

B-1 Adopt Resolution Approving Lodi Police Dispatchers Association Memorandum of 
Understanding for the Period May 1, 2012 through December 31, 2013 (CM)

B-2 Adopt Resolution Approving CalPERS Employer Paid Member Contributions (CM)

C. Adjournment - There being no further business, the meeting was adjourned at 7:05 a.m. 

ATTEST:  
 
 
Randi Johl 
City Clerk

1
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LODI CITY COUNCIL 
REGULAR CITY COUNCIL MEETING 

CARNEGIE FORUM, 305 WEST PINE STREET 
WEDNESDAY, JULY 18, 2012  

 
The July 18, 2012, Regular Meeting of the Lodi City Council was canceled.  
 
 

ATTEST:  
 
 
Randi Johl 
City Clerk

1
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LODI CITY COUNCIL 
SHIRTSLEEVE SESSION 

CARNEGIE FORUM, 305 WEST PINE STREET 
TUESDAY, JULY 24, 2012  

 

 
An Informal Informational Meeting ("Shirtsleeve" Session) of the Lodi City Council was held 
Tuesday, July 24, 2012, commencing at 7:00 a.m.  
 
Present:    Council Member Hansen, Council Member Johnson, Mayor Pro Tempore Nakanishi, 
and Mayor Mounce 
Absent:     Council Member Katzakian 
Also Present:    City Manager Bartlam, City Attorney Schwabauer, and City Clerk Johl 
 

 

 
City Manager Bartlam and Public Works Director Wally Sandelin provided a brief introduction to 
the subject matter of the Harney Lane Grade Separation project. 
 
Rob Himes of the Mark Thomas Company provided a PowerPoint presentation regarding the 
Harney Lane Grade Separation project. Topics of discussion included the project development 
process, existing conditions, proposed project considerations, project constraints, overhead and 
underpass grade separations, alternatives considered, sample overhead and underpass 
alternatives, expert standards, noise impacts, visual impacts, and remaining project schedule.  
 
In response to Council Member Johnson, Mr. Himes stated the three minute per train delay is a 
realistic number per discussions with the railroad.  
 
In response to Council Member Hansen, Mr. Himes stated the train will not need to blow the 
whistle once the grade separation is complete. 
 
In response to Mayor Mounce, Mr. Himes stated any alternative that does not stay within the 
project costs would be considered more expensive.  
 
In response to Council Member Hansen, Mr. Himes stated both overpasses on Eight Mile Road in 
Stockton are embankment projects. Mr. Bartlam stated from a scale perspective the Eight Mile 
Road grade separations are approximately twice the size of the Harney Lane grade separation 
project because of the number of lanes. 
 
In response to Mayor Mounce, Mr. Himes stated the overhead with an embankment alternative is 
preferred by Union Pacific and the State of California because it is less expensive overall. 
Mr. Himes stated the project could go to the south instead of the north but will cost more because 
there will be additional rights-of-way needed and the corner walls will cost approximately 
$4 million at $1 million per corner.  
 
In response to Mayor Mounce, Mr. Himes and Mr. Bartlam stated a sound wall is proposed for the 
residential side only and any future developer would need to add an additional sound wall on the 
other side as a part of the noise mitigation. 
  
In response to Council Member Hansen, Mr. Himes stated the best deterrent for graffiti seems to 
be a combination of low and thorny shrubs, specific block material, and vines along the wall. 

A. Roll Call by City Clerk

B. Topic(s)

B-1 Receive Update Regarding Harney Lane Grade Separation (PW)

1
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In response to Council Member Hansen, Mr. Himes stated construction is going to take 
approximately 18 months for the overpass alternative. 
 
In response to Mayor Mounce, Mr. Sandelin stated detailed information, including public 
comments to date, will be included in the August 1 Council Communication. Mr. Himes stated the 
primary public concerns were related to wanting the road pushed away from the homes as far as 
possible, backyard privacy, and wall/embankment landscaping.  
 
In response to Council Member Hansen, Mr. Bartlam and Mr. Sandelin confirmed that the City will 
be responsible for maintaining and landscaping the proposed grade separation unlike the 
Kettleman Lane and Harney Lane grade separations, which are the responsibility of the State of 
California and CalTrans. 
 
In response to Council Member Hansen, Mr. Himes confirmed the grade separation will have 
sidewalks and bicycle lanes, there is approximately 150 to 200 feet of area before Stockton 
Street comes down, and Banyon Street will be right in and right out only.  
 
In response to Mayor Mounce, Mr. Himes confirmed they will consider the left-turn lane onto 
Stockton Street going east on Harney Lane in their recommendation. 
  
In response to Council Member Hansen, Mr. Himes and Mr. Bartlam confirmed when the project 
is complete there will be four lanes, two in each direction, from Hutchins Street to Highway 99 
and the Reynolds Ranch intersection will be finished. 
 
In response to Mayor Pro Tempore Nakanishi, Mr. Sandelin and Mr. Bartlam stated they have 
$20 million for the project and will provide the approximate maintenance costs of the proposed 
overpass along with the recommendation at the August 1 meeting. Mr. Sandelin confirmed that 
the first alternative is the only one that is affordable at the current time. 
 
Ed Miller and Myrna Wetzel spoke in regard to concerns about the value of bike lanes in the 
proposed grade separation project. In response to Ms. Wetzel, Mr. Sandelin confirmed that the 
Harney Lane and Stockton Street intersection will be widened as a result of the proposed project. 
 
In response to Mayor Pro Tempore Nakanishi, Mr. Bartlam and Mr. Sandelin stated the shoulder 
space must be present although the bicycle lane itself does not need to be striped in that space.  
 
Jerry Fry spoke in regard to his concerns about adequate landscaping for visual aesthetics and 
homeless individuals gathering near the pass.   
 

 
None. 
 

 
No action was taken by the City Council. The meeting was adjourned at 7:45 a.m.  
 
 

C. Comments by Public on Non-Agenda Items

D. Adjournment

ATTEST:  
 
 
Randi Johl 
City Clerk

Continued July 24, 2012
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 AGENDA ITEM C-03 
 

 

 
APPROVED: _________________________________ 

 Konradt Bartlam, City Manager 
K:\WP\PROJECTS\PARKS\GrapeBowl\Phase 3 Improvements\CPS&APhase3.doc 7/25/2012 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
AGENDA TITLE: Approve Plans and Specifications and Authorize Advertisement for Bids for the 

Phase 3 Grape Bowl Improvement Project 
 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Public Works Director 
 
 
RECOMMENDED ACTION: Approve plans and specifications and authorize advertisement for 

bids for the Phase 3 Grape Bowl improvement project. 
 
BACKGROUND INFORMATION: On March 21, 2012, Council authorized the City Manager to execute 

a contract with Siegfried Engineering to prepare design documents 
for the Phase 3 improvements, purchase the Grape Bowl  

scoreboard and approve plans and specifications for installation of the scoreboard.  The contract for the 
scoreboard installation was awarded by Council on June 6, 2012, and is scheduled to be complete before 
the fall football season. 
 
The Phase 3 Grape Bowl improvements consist of constructing an Americans with Disabilities Act (ADA) 
accessible ramp to the south-side upper concourse, ADA seating at the south-side upper concourse, 
restrooms, concession, ticket booth, landscape, irrigation and related facilities.  
 
The bid opening is scheduled for September 12, 2012.  Following Council award of the project, 
construction is anticipated to begin immediately following the 2012 football season.  
 
It is recommended Council approve plans and specifications and authorize advertisement for bids for the 
Phase 3 Grape Bowl improvement project. 
 
FISCAL IMPACT: Construction of the Phase 3 improvements will provide additional naming 

opportunity and advertising revenues that could be used toward the 
construction of additional improvements at the Grape Bowl. 

 
FUNDING AVAILABLE: Funding will be identified at the time of project award. 
 
 
 
 
    _______________________________ 
    F. Wally Sandelin 
    Public Works Director 
Prepared by Charles E. Swimley, Jr., City Engineer/Deputy Public Works Director 
FWS/CES/pmf 
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  AGENDA ITEM C-04  
 

 

 
APPROVED: __________________________________ 

 Konradt Bartlam, City Manager 

CITY OF LODI 

COUNCIL COMMUNICATION 
 

TM 

 

 

AGENDA TITLE: Adopt Resolution Authorizing City Manager to Execute Contract for Security 
Services at Hutchins Street Square Community Center with Lyons Security 
Service, Inc., of Orange ($40,000) 

 

MEETING DATE: August 1, 2012 
 

PREPARED BY: Parks, Recreation and Cultural Services Interim Director 
 

 

RECOMMENDED ACTION:  Adopt resolution authorizing City Manager to execute contract  
for security services at Hutchins Street Square Community Center 
with Lyons Security Service, Inc., of Orange, in the amount of 
$40,000.   

 
 
BACKGROUND INFORMATION: The City needs a contracted security company to monitor events  
   at the Hutchins Street Square Community Center. The City’s  
   2007 agreement with the current security company does not meet 
the City’s revised contract standards. 
 
The City issued a request for proposals for security services in May, and in June received proposals from 
three companies. Lyons Security Service submitted the best proposal, meeting the City requirements for 
insurance and offering a highly competitive price of $17 per guard per hour. In addition, Lyons Security 
Service’s public agency customers in Sacramento County were highly complimentary of its services. 
Lyons Security Service is a privately held California corporation with more than 30 years of experience.  
The other proposals submitted were from Windwalker Security Patrol, Inc. at $15.90 per hour (did not 
meet the insurance requirements) and American Custom Private Security, Inc. at $19.50 per hour (higher 
than selected company).   
 
Security guards protect the premises and patrons, and report suspicious activity to the City’s event 
attendants and/or police. They are used only during events at Hutchins Street Square, and the large 
majority of their costs are passed through to renters, with the City paying for City-sponsored events. 
 
Guards will monitor the grounds and parking lot, as well as the interior, of Hutchins Street Square during 
events. The contract with Lyons is for three years, beginning upon execution by the City Manager and 
expiring July 31, 2015. The contract caps annual fees at $40,000. 
 
 
FISCAL IMPACT:  The Lyons Security Service proposal reduces the City’s security charge  

by $1 per hour over the existing service provider. Net impact is nominal, as 
most guard costs are passed through to facility renters. 
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FUNDING AVAILABLE: 347112.7323 (Rentals & Events) and 347113.7323 (Theater). 
 
  _________________________________________ 
  Jordan Ayers, Deputy City Manager/Internal Services Director 

 
 
    _______________________________ 
    Jeff Hood 
    Parks, Recreation and Cultural Services Interim Director 
JH/dkb; attachments 











































RESOLUTION  NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL AUTHORIZING 
CITY MANAGER TO EXECUTE A PROFESSIONAL SERVICES 

AGREEMENT FOR SECURITY SERVICES AT HUTCHINS 
STREET SQUARE COMMUNITY CENTER 

================================================================== 
 
 WHEREAS, the City contracts for security services to monitor events at Hutchins 
Street Square; and 
 
 WHEREAS, the areas monitored include the grounds of Hutchins Street Square, 
bordered by Rose, Walnut, Hutchins and Oak Streets, the parking lots and the interior of 
the buildings while scheduled events are taking place; and 
 
 WHEREAS, Requests for Proposals were mailed out in May for security services 
and proposals were received from the following three companies: 
 
Lyons Security Service $17.00 per hour (approx. $40,000 annually)  
Windwalker Security Patrol, Inc.  $15.90 per hour (approx. $37,000+ annually)*  
American Custom Private Security, Inc.  $19.50 per hour (approx. $45,000+ annually)   
(* Proposal does not meet the insurance requirements) 
 
 WHEREAS, City staff requested qualifications from several security firms, and 
based on qualifications and fees, Lyons Security Service, Inc., of Orange, CA was 
selected. 
 
 NOW, THEREFORE, BE IT RESOLVED, that the Lodi City Council does hereby 
authorize the City Manager to execute a Professional Services Agreement between the 
City of Lodi and Lyons Security Services, Inc., of Orange, California to provide security 
services for Hutchins Street Square Community Center events, in an amount not to 
exceed $40,000 annually; and 
 
 BE IT FURTHER RESOLVED that the Professional Services Agreement shall be 
for a period of three years commencing August 1, 2012 through July 31, 2015. 
 
Dated:     August 1, 2012 
================================================================== 
 
 I hereby certify that Resolution No. 2012-____ was passed and adopted by the 
City Council of the City of Lodi in a regular meeting held August 1, 2012, by the following 
vote: 
 
 AYES:  COUNCIL MEMBERS –  
 
 NOES:  COUNCIL MEMBERS –  
 
 ABSENT: COUNCIL MEMBERS –  
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 
 
       RANDI JOHL 
       City Clerk 

 
 

2012-____ 



 AGENDA ITEM C-05 
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

K:\WP\DEV_SERV\LandscapeDistrict\CCSpecial Assessment Agreement.doc 7/25/2012 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Adopt Resolution Authorizing City Manager to Execute Agreements with 

San Joaquin County for Lodi Consolidated Landscape Maintenance Assessment 
District No. 2003-1 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Public Works Director 
 
 
RECOMMENDED ACTION: Adopt resolution authorizing City Manager to execute agreements 

with San Joaquin County for Lodi Consolidated Landscape 
Maintenance Assessment District No. 2003-1.  

 
BACKGROUND INFORMATION: San Joaquin County requires that two agreements be signed by the 

City and submitted with the annual assessment levy for the 
Lodi Consolidated Landscape Assessment District No. 2003-1.  The  

Certificate of Assessment Agreement establishes the City’s certification that the assessments comply 
with the requirements of Proposition 218.  The Special Assessment Charge Agreement formalizes the 
County’s charge structure for processing the assessments that has been in place for many years.  There 
are no changes to the County’s charges.  
 
FISCAL IMPACT: Not applicable. 
 
FUNDING AVAILABLE: Not applicable. 
 
 
 
    _______________________________ 
    F. Wally Sandelin 
    Public Works Director 
 
Prepared by Chris Boyer, Assistant Engineer 
FWS/CB/pmf 
Attachments 
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CERTIFICAÎION OF ASSESSMENT

The City of Lodi (the "City") hereby certifies that the special assessment(s), fee(s)
or charge(s) listed below to be placed on the 2OI2-2O13 Secured Property Tax bill
by the City meets the requirements of Proposition 218 that added Articles XIIIC
and XIIID to the Caiifornia State Constitution.

The City agrees to defend, indemnify
Joaquin, the Board of Supervisors,
employees, from litigation over whether
met with respect to such assessment(s),

and hold harmless the County 'of San
the Auditor-Controller, its officers and
the requirements of Proposition 218 were
fee(s), or charge(s).

X
Konradt Bartlam, City Manager City of Lodi

bauer, City Attorney City of Lodi

2012-2013 Special Assessments and/or Fixed Charees

District Name SJ County lax Code

Lodi Consolidated LMD No. 2003-l - Zone 1 7 329s

Lodi Consolidated LMD No. 2003-I - Zone 2 73300

Lodi Consolidated LMD No. 2003-I - Zone 3 73305

Lodi Consolidated LMD No. 2003-I - Zone 4 73310

Lodi Consolidated LMD No. 2003-7 - Zone 5 733 15

Lodi Consolidated LMD No. 2003 -7 - Zone 6 7 3320

Lodi Consolidated LMD No. 2003-I - Zone 7 7 3s25

Lodi Consolidated LMD No. 2003-I - Zone 8 73326

Lodi Consolidated LMD No. 2003-I - Zone 9 73327

Lodi Consolidated LMD No. 2003-I - Zone IO 79328

DA Certification of Assessment



District Name SJ County Tur Code

Lodi Consolidated LMD No. 2003-7 - Zone II 73329

Lodi Consolidated LMD No. 2003-I - Zone 12 73330

Lodi Consolidated LMD No. 2003-I - Zone 13 73302

Lodi Consolidated LMD No. 2003-I - Zone 14 7 3306

Lodi Consolidated LMD No. 2003-I - Zone 15 73307

Lodi Consolidated LMD No. 2003-I - Zone 16 73308

DA Certification of Assessment



SAN JOAQUIN COUNTY SPECIAL ASSESSMENT CHARGE AGREEMENT WITH

CITY OF LODI

DATE:

PARTIES: COUNTY: COUNTY OF SAN JOAQUIN
Auditor-Controlier
44 North San Joaquin Street
Suite 550
Stockton, CA 95202

AGENCY:
Name: City of Lodi
Address: 22I W. Pine Street

Lodi, CA 95240

AGREEMENT:

The County and the City of Lodi (the "City") agree as follows:

Pursuant to Government Code Section 29304, the City agrees to pay the County
one percent (I%) of the assessment amount levied or three dollars ($3.00) per
each assessment on a parcel, whichever is less, for the coliection of special
assessments or special assessment taxes.

IN WITNESS WHEREOF the parties have executed this agreement the year and
date first written above.

COUNTY OF SAN JOAQUIN CITY OF LODI

By By
Adrian J. Van Houten

Auditor-Controller

"COUNTY"

Konradt Bartlam
City Manager

"CITY"

DA Fee Agreement



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL 
AUTHORIZING CITY MANAGER TO EXECUTE 

AGREEMENTS WITH SAN JOAQUIN COUNTY FOR 
LODI CONSOLIDATED LANDSCAPE MAINTENANCE 

ASSESSMENT DISTRICT NO. 2003-1 
=================================================================== 
 
 WHEREAS, San Joaquin County requires that two agreements be signed by the 
City and submitted with the annual assessment levy for the Lodi Consolidated 
Landscape Maintenance Assessment District No. 2003-1; and 
 
 WHEREAS, the Certificate of Assessment Agreement establishes the City’s 
certification that the assessments comply with the requirements of Proposition 218, and 
the Special Assessment Charge Agreement formalizes the County’s charge structure for 
processing the assessments that has been in place for many years, with no changes 
being made to the County’s charges for processing the assessments; and 
 
 NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby 
authorize the City Manager to execute the Certificate of Assessment Agreement and the 
Special Assessment Charge Agreement with San Joaquin County for the Lodi 
Consolidated Landscape Maintenance Assessment District No. 2003-1. 
 
Dated: August 1, 2012 
=================================================================== 

I hereby certify that Resolution No. 2012-____ was passed and adopted by the 
City Council of the City of Lodi in a regular meeting held August 1, 2012, by the following 
vote: 
 
 AYES: COUNCIL MEMBERS – 
 
 NOES: COUNCIL MEMBERS – 
 
 ABSENT: COUNCIL MEMBERS – 
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 
 
   RANDI JOHL 
   City Clerk 
 

 
 
 
 
 
 
 
 

2012-____ 



  AGENDA ITEM C-06  
 

 

 
APPROVED: ____________________________ 

 Konradt Bartlam, City Manager 
K:\WP\PROJECTS\SEWER\WSWPCF\CWYA Task Order 2012.doc 7/25/2012 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
AGENDA TITLE: Adopt Resolution Authorizing City Manager to Execute Task Order No. 33 with 

West Yost Associates for Fiscal Year 2012/13 to Provide Regulatory Assistance 
and Prepare Various Studies Required by the City’s Wastewater Discharge Permit 
($199,900) 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Public Works Director 
 
 
RECOMMENDED ACTION: Adopt resolution authorizing City Manager to execute Task Order 

No. 33 with West Yost Associates for Fiscal Year 2012/13 to provide 
regulatory assistance and prepare various studies required by the 
City’s wastewater discharge permit in the amount of $199,900. 

 
BACKGROUND INFORMATION: Within the next few months, the California Central Valley Regional 

Water Quality Control Board (Board) will issue a new discharge 
permit for the White Slough Water Pollution Control Facility  

(WSWPCF).  West Yost Associates (WYA) has provided similar regulatory assistance on the last permit 
and developed the new permit application.  On November 16, 2011, Council authorized WYA to prepare 
the City’s Report of Waste Discharge.  In a change from previous years, the City has requested the 
Board issue three separate permits due to significant differences in legal and technical issues associated 
with the City’s operations at the WSWPCF.  These three permits are: a National Pollution Discharge 
Elimination System permit for the City’s surface water discharge; a Waste Discharge Requirements and 
Master Reclamation Permit for the City’s reuse activities and land application of industrial collection 
system flows; and the Waste Discharge Requirements for the City’s biosolids land application activities.  
 
With the new permits expected to be issued for public review and comment late in 2012, additional 
ongoing regulatory assistance is needed.  The FY 2012/13 work scope and fee reflected in the attached 
proposal (Exhibit A) includes the following tasks: 

• Project Management 
• Permit Adoption Support 
• Regulatory Program Management 
• Land Application Monitoring and Coordination 
• Background Groundwater Analysis 
• Toxicity Reduction Evaluation 

 
WYA has furnished the City with a proposal to respond to the permit negotiations and regulatory needs 
projected for FY 2012/13 for the adoption and implementation of all three of these permits, including 
assisting City staff in regulatory program management.    
 
The following includes a brief description of the permit-required tasks for this fiscal year; a more detailed 
description is included in the attached proposal. 
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Adopt Resolution Authorizing City Manager to Execute Task Order No. 33 with West Yost Associates for 
Fiscal Year 2012/13 to Provide Permit Assistance and Prepare Various Studies Required by the City’s 
Wastewater Discharge Permit ($199,900) 
August 1, 2012 
Page 2 
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Task 1: Project Management – This task includes ongoing project management-related activities, 
including general project coordination ($7,300). 
 
Task 2: Permit Adoption Support – This task provides support to the City in negotiating all three separate 
permits expected to be adopted.  This task includes meetings and coordination efforts with the Board 
regarding the various permitting issues ($56,100). 
 
Task 3: Regulatory Program Management – This task includes meetings and coordination efforts with the 
Board regarding permitting issues.  This task also involves guidance related to new regulatory 
requirements associated with the issuance of the new permits ($42,700).  
 
Task 4: Land Application Monitoring Coordination – This task includes coordinating development of the 
City’s monthly land application reports and the costs associated with the permit-required agronomist’s 
review and certification ($46,900). 
 
Task 5: Background Groundwater Quality and Degradation Assessment Study – This permit-required 
study was completed and submitted to the Board in January 2011.  This task, as well as requirements 
from the Best Practicable Treatment and Control Work Plan, is expected to carry over into the new 
permit(s), as is ongoing quarterly evaluation of monitoring well data ($13,500). 
 
Task 6: Toxicity Reduction Evaluation (TRE) – Though not expected, this task is to respond to a 
Board-required TRE in the event of a toxicity exceedence.  TREs are very time sensitive and require an 
intricate series of steps that are dependent on the outcome of initial findings.  If a TRE is not needed, the 
budget for this item will not be expended ($33,400). 
 
The estimated cost for the work described above is $199,900.   
 
FISCAL IMPACT: The studies’ monitoring efforts are required in the City’s permit and 

nonperformance would subject the City to significant fines.  The costs 
associated with this work have been included in the wastewater financial 
model.  

 
FUNDING AVAILABLE: Wastewater Operating Fund (170403) $199,900 

 
 
 
  ________________________________________________ 
 Jordan Ayers 
 Deputy City Manager/Internal Services Director 
 
 
 
    _______________________________ 
    F. Wally Sandelin 
    Public Works Director 
 
Prepared by Kathryn E. Garcia, Compliance Engineer 
FWS/KMG/pmf 
Attachment 



2185 N. California Boulevard, Suite 315 Walnut Creek, CA 94596 Phone 925-461-6790 Fax 925 426-2585 westyost.com 

 
 
 
 
 
 
 
July 13, 2012 
 
 
Mr. Larry Parlin 
Deputy Public Works Director - Utilities 
City of Lodi 
1331 South Ham Lane 
Lodi CA  95242 
 
SUBJECT: Proposal for Engineering Services – Regulatory Services for FY 2012-2013 
 
Dear Mr. Parlin: 

West Yost Associates (West Yost) appreciates the opportunity to present to you this letter 
proposal for engineering services related to ongoing assistance to the City of Lodi (City) in 
meeting NPDES permitting requirements for the City’s White Slough Water Pollution Control 
Facility (WPCF). The scope of services described in this letter proposal are intended to cover all 
of the regulatory-related support efforts that are anticipated to be necessary during Fiscal Year 
2012-2013 (FY 12/13), which is defined for purposes of this proposal as August 1, 2012 through 
July 31, 2013.  

In FY 12/13, the City will be receiving a new permit from the Central Valley Regional Water 
Quality Control Board (Regional Board); and, based on recent communications with Regional 
Board staff, the new permit is expected to be adopted in December 2012. Therefore, in addition to 
addressing the ongoing regulatory issues, this proposal is intended to cover services related to 
adoption and implementation of a new permit for the WPCF.  

Moreover, City has requested that the Regional Board develop the three separate permits for the 
WPCF: one as an NPDES permit for the City’s surface water discharge, a second as the Waste 
Discharge Requirements and Master Reclamation Permit for the City’s reuse activities and land 
application of industrial collection system flows, and a third as the Waste Discharge 
Requirements for the City’s biosolids land application activities. This request was made because 
there are significant differences in the legal and technical issues associated with each of these 
three different aspects of the City’s operations. Therefore, separating the permits in this manner is 
expected to significantly reduce permitting-related costs in the future. Thus, it is assumed for 
purposes of this proposal that the West Yost will provide assistance to the City during the 
adoption process of all three of these permits. 
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As with our previous regulatory support services contracts with the City, West Yost will continue 
to rely on the support from Robertson-Bryan Inc. (RBI), our aquatic resources subconsultant, and 
Somach Simmons and Dunn (SSD), an environmental law firm that specializes in serving 
California permittees on NPDES permit issues. However, we also assume that the City staff will 
continue to complete all of the necessary monitoring needed to achieve the objectives of the tasks 
outlined in the Scope of Work and that the City will contract directly with a certified laboratory 
for completing any necessary analytical efforts. Under the Regulatory Program Management task 
described herein, West Yost will provide support for coordinating any necessary monitoring 
efforts with other regulatory needs. 

PROPOSED TASK LABELING CONVENTION 

As you are aware, West Yost has provided engineering services to assist the City with meeting 
Regional Board permitting requirements for many years. Moreover, West Yost is currently 
providing permitting assistance for FY11/12 under Task Orders 31 and 32, which the City 
authorized on July 27, 2011 and January 1, 2012, respectively. Task Order 31 covers a variety of 
permitting services for the entire fiscal year, whereas Task Order 32 is focused on the preparation 
of a Report of Waste Discharge (ROWD) to apply for the renewal of the City’s Permit. 

Task Order 31 and task orders for permitting services from previous fiscal years (dating back to 
FY 07/08) have maintained a task labeling convention that is consistent with the reporting 
requirements outlined in the City’s current permit. The purpose of this labeling approach has been 
to provide the City and West Yost with the tools needed to monitor costs associated with each 
permitting requirement separately over a several year period. 

Because a new permit is anticipated in FY 12/13, West Yost is proposing to revise the labeling 
convention starting in the FY 12/13 task order so that it will be consistent with the new permit. 
The proposed labeling convention changes that are proposed for FY 12/13 are detailed in Table 1.  

Based on our current understanding of the City’s regulatory needs, the labeling convention 
proposed for FY12/13 should be adequate to cover the City’s regulatory needs over the 12-month 
period starting on August 1, 2012. Under future fiscal year task orders, we will build upon the 
labeling convention used in FY 12/13, as needed, to provide for tasks that cover specific 
permitting needs over the next 5-year permit cycle.  

Finally, in accordance with the Regulatory Program Management task described below, West 
Yost will develop a projected 5-year schedule and budget for the completing all of the compliance 
tasks required under the next permit (once it is adopted). As we have during this last permit cycle, 
West Yost will provide the City with annual updates of the projected costs and actual costs (to 
date) for each task. 
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Table 1. Proposed Changes to FY 11/12 Task Labeling Convention 

Tasks Provided in Task 
Order 32 Status Reason for Proposed Task Status Changes  

Task 1. Project 
Management Keep This task addresses overall project management and coordination efforts, and will need to continue to be provided under future Task Orders. 

Task 2. State Board 
Support 

Keep, But 
Rename 

This task was originally included in the permitting task orders because the current permit was challenged at the State Board level. It is proposed that this task continue to be included in the task structure, 
but be renamed to ”Permit Adoption Support.” Efforts completed under this task will include adoption assistance for the new permit at both the Regional Board and State Board levels (as necessary). 

Task 3. SJVAPCD Biosolids 
Rule Compliance Delete for Now 

This task was developed in a response to the adoption of the San Joaquin Valley Air Pollution Control District (SJVAPCD) Biosolids Operation Rule 4565 in March 2007. This rule requires that biosolids 
land application sites implement controls for Volatile Organic Carbon (VOC) emissions by incorporating the biosolids into the soil within 24 hours of application. Discussions with SJVAPCD staff held in 
2007/2008 indicated that the Biosolids Operation Rule 4565 may not be applicable to the City’s operations. Nevertheless, the City has maintained a task budget in each fiscal year task order in the event 
that additional coordination with SJVAPCD is necessary. At this time, it is not expected that significant compliance effort will be required. Therefore, unless future discussions with SJVAPCD indicate that 
additional compliance actions are required, assistance related to the SJVAPCD Biosolids Operation Rule 4565 will be provided on an as-needed under Task 4 (Regulatory Program Management).  

Task 4. Regulatory Program 
Management Keep 

This task is intended to cover as-needed assistance related to understanding general regulatory compliance issues and implementing the measures needed to achieve compliance. In addition, this task is 
intended to cover development of annual status reports and other minor (or unforeseen) reporting requirements identified by the City, the Regional Board, or other parties. Finally, this task provides for 
preparation and participation in meetings with the City staff, the Regional Board and/or other regulatory parties. This task will need to continue to be provided under future efforts. 

Task 5. Land Application 
Monitoring Coordination Keep This task is intended to cover support efforts related to the management of the City’s land application system. This task will continue to be provided under future efforts. 

Task 6: Compliance Studies  Delete for Now 

This task was intended to cover the compliance studies related to new surface water discharge limits under the current permit (i.e. treatment feasibility studies, pollution prevention plans, etc.). In 
accordance with the ROWD, the City is not expecting any new effluent limitations under the next permit. Therefore, compliance studies under this task are also not expected to be necessary, and it is 
proposed that this task be eliminated from the task structure at this time. Should additional compliance studies be required under the next permit, future Task Orders may include a separate task for these 
efforts. 

Task 7: Toxicity Reduction 
Evaluation (TRE) Keep The City has maintained a task budget in each fiscal year contract in the event that a TRE is triggered and/or related coordination is necessary. Although it is not expected that a TRE will be triggered in 

coming years, it is recommended the City continue to carry a nominal budget under this task. 

Task 8: Title 22 Report Delete The City has completed the Title 22 Report. Although minor modifications are currently being developed, it is not expected at this time that modifications will be necessary after the completion of FY 11/12. 
Moreover, any minor and related support efforts could be covered under the “Regulatory Program Management” task. Therefore, it is proposed that this task be eliminated from the task structure. 

Task 9: Wintertime Irrigation 
Management Plan Delete The City has completed the Wintertime Irrigation Management Plan and it is not expected at this time that additional efforts will be necessary. Therefore, it is proposed that this task be eliminated from the 

task structure. 

Task 10: Temperature 
Study  Delete for Now 

The City has completed the Temperature Study Report. In response to a recent letter from US Fish and Wildlife Services, additional evaluations of potential impacts to Delta Smelt are currently being 
developed by West Yost’s subconsultant, Robertson-Bryan Inc. (RBI). Nevertheless, it is not expected at this time that significant efforts will be necessary after the completion of FY 11/12. Therefore, it is 
proposed that this task be eliminated from the task structure. Technical support related to Temperature Study issues will be provided, as needed, under the ”Permit Adoption Support” and/or “Regulatory 
Program Management” tasks in the FY 12/13 contract. Should additional temperature studies be required under the next permit, future Task Orders may include a separate task for this effort.  

Task 11: Industrial Influent 
Characterization Study Delete The City has completed the Industrial Influent Characterization Study and it is not expected at this time that modifications will be necessary. Therefore, it is proposed that this task be eliminated from the 

task structure. 
Task 12: Pond Freeboard 
Study Delete The City has completed the Pond Freeboard Study and it is not expected at this time that modifications will be necessary. Therefore, it is proposed that this task be eliminated from the task structure. 

Task 13: Salinity Evaluation 
and Minimization Plan Delete for Now 

The City has completed a Salinity Evaluation and Minimization Plan and continues to provide annual reports (due August 1) summarizing the salinity control activities completed in accordance with this 
Plan. Although annual reporting (or other salinity-related measures) may be required under the next permit, the specific tasks cannot be defined at this time. Therefore, it is proposed that this task be 
eliminated from the task structure in the FY 12/13 Task Order and salinity-related support efforts be provided under the “Regulatory Program Management” tasks. Should salinity-related studies be 
required under the next permit, future Task Orders may include a separate task for these efforts. 

Task 14: Background 
Groundwater Analysis Keep This task is intended to cover support efforts related to the City’s groundwater monitoring program. This task will continue to be provided under future efforts. 

Task 15: Effluent 
Characterization Study Delete for Now 

The City has completed a Salinity Evaluation and Minimization Plan and continues to provide annual reports (due August 1) summarizing the salinity control activities completed in accordance with this 
Plan. Although annual reporting (or other salinity-related measures) may be required under the next permit, the specific tasks cannot be defined at this time. Therefore, it is proposed that this task be 
eliminated from the task structure in the FY 12/13 Task Order. Should additional salinity studies be required under the next permit, future Task Orders may include a separate task for these efforts. 
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SCOPE OF WORK 

The following scope of work defines the detailed engineering service tasks related to ongoing 
assistance to the City in meeting the Permit compliance requirements for the WPCF. These tasks 
reflect efforts that will be necessary throughout the entire permit cycle and include the following: 

 Task 1: Project Management 

 Task 2. Permit Adoption Support 

 Task 3. Regulatory Program Management 

 Task 4. Land Application Monitoring and Coordination 

 Task 5. Background Groundwater Analysis  

 Task 6. Toxicity Reduction Evaluation 

Task 1. Project Management 

Task 1 includes project management related activities, including general project coordination. In 
addition, to ensure continued achievement of consistently high quality work products, and in 
accordance with the West Yost Quality Assurance/Quality Control (QA/QC) policy, a West Yost 
staff member at the Principal Engineer level or higher will review significant work products. 
Under this task, brief descriptions of services performed will be included with monthly invoices. 

Deliverables: Monthly invoices and descriptions of services performed will be provided in hard copy.  

Task 2. Permit Adoption Support 

West Yost previously assisted the City with preparing a Report of Waste Discharge (ROWD) for 
applying to the Regional Board to renew the Permit. As the Regional Board staff reviews of the 
ROWD, the Regional Board staff may request meetings, information, and/or other analyses to 
support the information presented in the Permit application documents. In addition, we anticipate 
that the City will require support in reviewing the Permit draft(s) and developing the City’s 
comments on the Permit draft(s). Work to support this task may include independently reviewing 
calculations and proposed effluent limits as presented in the Permit draft(s). 

As noted previously, the City has requested that the Regional Board develop three separate 
permits. The level of effort to support negotiation of three separate permits would not be triple the 
level of effort required to negotiate one permit, but it is expected that the total level of effort 
would be greater than that required to support negotiation of a single permit.  

For purposes of this proposal, it is also assumed that the City (or other parties) will not contest the 
adopted Permit(s). However, if a significant issue is identified that results in the City (or other 
parties) contesting the adoption of the new Permit(s), an adjustment to the scope and fee 
presented herein may be necessary.  

We anticipate, and this task includes, West Yost staff participating in up to six (6) meetings with 
the City and/or Regional Board staff during review and/or negotiation of the reissued Permit(s). 
West Yost will coordinate scheduling and provide meeting agendas and minutes for these 
meetings. At this time it is expected that West Yost support at the Regional Board adoption 
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hearing will be limited. Should the City decide to present testimony at the hearing, an adjustment 
to the estimated budget for this task may be required. 

As part of negotiating the Permit, West Yost staff may also enlist the assistance of SSD on any 
legal concerns with the Permit draft(s). In addition, services may be required from RBI, should 
issues related to the Temperature Study arise during the permit adoption process. 

It is difficult to predict the level of effort that will be needed to respond to Regional Board 
requests and review and respond to the draft Permit(s), and the scope of work under Task 2 will 
be limited to work that can be completed within the available budget. Given that West Yost and 
the City have coordinated with Regional Board staff ahead of ROWD development, the permit 
adoption support efforts are expected to be relatively straightforward. All work will be performed 
on a time and materials basis, and monthly invoices will detail the efforts and costs. Depending 
on the level of effort required, a scope and budget amendment may be necessary in the future. 
Finally, if the estimated fee is not expended in the timeframe anticipated for this scope of 
services, it may be directed toward the completion of other efforts.  

Deliverables: Draft comment documents prepared as mark-ups in Word format. Final comment documents 
prepared as mark-ups in PDF format. Meeting agenda and minutes for meetings in support of this task.  

Task 3. Regulatory Program Management 

West Yost anticipates that the City will continue to require ongoing assistance related to 
understanding general regulatory compliance issues and implementing the measures needed to 
achieve compliance. In addition, the renewed Permit(s) may include special studies and reporting 
requirements with which the City may want assistance during FY 12/13. Assistance under this 
task is anticipated to include one or more of the following items: 

1. Working with City staff to understand Permit compliance requirements 

2. Developing, maintaining, and updating an implementation schedule for Permit 
compliance requirements 

3. Developing, maintaining, and updating a planning-level implementation budget for 
Permit compliance requirements 

4. Developing presentations for City staff, Council, and/or other consultants outlining the 
regulatory compliance concerns 

5. Reviewing permits and other regulatory guidance documents issued by the Regional 
Board and State Water Resources Control Board that would be applicable to the 
WPCF 

6. Providing assistance to the City, as needed, for developing responses to Regional 
Board requests 

7. Coordinating efforts between all the studies and other WPCF planning/design-related 
issues 

8. Helping the City to develop monitoring programs, as appropriate 

9. Maintaining a database of regularly collected monitoring data  
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10. Completing reviews of regularly collected monitoring data to identify potential future 
regulatory concerns 

11. Providing support to the City and the PCP Cannery in addressing food processing 
waste disposal issues 

12. Attending and preparing for meetings to discuss the results of regulatory program 
management activities  

13. Providing minor support related to the following: 

o SJVACD Biosolids Rule 

o Title 22 Issues 

o Temperature Study Needs 

o Salinity Evaluation and Minimization Plan Updates 

Some of the above-listed items may require support from our legal subconsultant, SSD, and, RBI; 
and small budgets have been assumed and included for these efforts.  

In addition, West Yost is currently supporting the City to respond to mercury monitoring and 
reporting requirements required as part of the Regional Board’s mercury Total Maximum Daily 
Load (TMDL) effort. We understand the City is currently planning to participate in the group 
effort to implement TMDL requirements. However, the City may require WPCF-specific support 
during FY 12/13 (such as annual reporting requirements or additional monitoring support). 
Completion with such efforts would also be covered under this task. 

Finally, it will be critical that the City’s regulatory compliance efforts are completed in coordination 
with Regional Board staff and other regulatory authorities. It is imperative that these agencies are in 
agreement with the study approach and the type and amount of information to be obtained from any 
given study. Therefore, this task also involves the participation of West Yost staff (and our 
subconsultants, as needed) in meetings with the appropriate regulatory agency staff. For purposes of 
this proposal, a total of up to three (3) coordination meetings are anticipated to be required. 

The specific work efforts and deliverables under this task cannot reasonably be determined at this 
time, so the associated fee estimate presented in this letter proposal is based on West Yost’s 
knowledge of the City’s current permitting concerns and the scope of work under Task 3 will be 
limited to work that can be completed within the available budget. All work will be performed on 
a time and materials basis, and monthly invoices will detail the efforts and costs. Depending on 
the level of effort required, a scope and budget amendment may be necessary in the future. If the 
estimated fee is not expended in the timeframe anticipated for this scope of services, it may also 
be directed toward the completion of other efforts.  

Deliverables: Deliverables for this task are dependent on the effort required, which cannot be accurately 
estimated at this time. Therefore, West Yost will coordinate deliverables for this task with the City staff if 
and when services under this task are required. 
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Task 4. Land Application Monitoring Coordination 

This task involves providing the following items: 

 Review the 2012 land application monitoring data and help with development of the 
anticipated 2013 Annual Cropping and Irrigation Report and the 2012 Annual 
Biosolids Application Report 

 Develop an updated Land Management Spreadsheet Tool that provides for reliable 
record-keeping of the following information: 

o Monitoring and reporting requirements under the new permit, 

o Dewatered biosolids applications, and 

o Surface water and groundwater irrigations. 

 Review of the monthly land application reports 

 Coordination with City staff and tenant farmers on a monthly basis regarding 
collection of required monitoring data during the late 2012 and early 2013 irrigation 
seasons. Meetings are expected to occur in August, September, October, and 
November 2012 and March, May, June, and July 2013). 

Deliverables: Administrative Draft and Final 2013 Annual Land Management Report and 2012 Annual 
Biosolids Application Report. Administrative draft reports will be distributed in PDF format for City review. 
Up to four (4) bound copies of the revised version of the reports will be distributed to the Regional Board 
and City staff. Notes from monthly Land Management coordination meetings. 

Task 5. Background Groundwater Quality and Degradation Assessment Study 

West Yost completed the revised Background Monitoring Well Installation Work Plan 
(Monitoring Well Work Plan) in May 2008. The Regional Board approved this Work Plan on 
June 4, 2008. In accordance with the Monitoring Well Work Plan, three “background” monitoring 
wells were installed in December 2008. A Draft Background Groundwater Quality 
Characterization Report was submitted on August 1, 2010, and a Final Background Groundwater 
Quality Characterization Report was developed based on Regional Board comments and 
submitted January 20, 2011. In addition, the City completed a Best Practicable Treatment and 
Control (BPTC) Work Plan in December 2012. It is expected that the groundwater monitoring 
and BPTC program requirements will carry over into the next permit and ongoing quarterly 
monitoring of the monitoring wells is expected.  

West Yost’s efforts during FY 12/13 will include continued Quarterly Monitoring Report support. 
Specifically, West Yost will develop ongoing statistical analyses of the collected quarterly 
groundwater data to determine if the water quality in the onsite wells exceeds the background 
concentrations. Constituents found to exceed background levels will be identified. In addition, 
West Yost will also develop contour maps using the water level data collected by the City. 

Deliverables: Tables and/or charts depicting statistical analyses to be included in the Quarterly Reports (as 
appropriate). Figures depicting the contour information to be included in the Quarterly Reports. 
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Task 6. Toxicity Reduction Evaluation  

RBI, in association with West Yost, completed the City’s Toxicity Reduction Evaluation Work 
Plan (TRE Work Plan) in January 2008, and approval of the TRE Work Plan was provided by the 
Regional Board in a letter dated June 26, 2008. Implementing the TRE Work Plan will only be 
required should the WPCF exceed the TRE trigger outlined in the Permit. This requirement 
applies to all NPDES permittees. As detailed in the TRE Work Plan, the major items that may 
need to be included under a Toxicity Reduction Evaluation (TRE) are as follows: 

 Whole Effluent Toxicity Testing Bioassay Evaluation 

 Information and Data Acquisition 

 Facility Operations and Performance Evaluation 

 Preparation of a Final TRE Action Plan 

 Toxicity Identification Evaluation (TIE) 

 Toxicity Source Evaluation and Control 

 Preparation of a TRE Report. 

The level of effort estimated for FY 12/13 assumes that the City will need to implement some 
portions of the TRE efforts presented in the TRE Work Plan. However, if the City’s monitoring 
does not demonstrate toxicity in the WPCF effluent, a TRE will not be necessary. If the estimated 
fee is not expended in the timeframe anticipated for this scope of services, it may be directed 
toward the completion of other efforts at the City’s direction. On the other hand, this task may 
require additional effort since the amount of services needed to complete a TRE cannot be 
accurately predicted at this time. The amount of effort needed for key steps in the process, and 
even the sequential steps in the process itself, are largely dictated by the outcome of the bioassays 
and the TIE.  

For example, the TIE may or may not initially be effective in identifying the constituent causing 
the toxicity that then needs to be controlled, and initial TIE success can have a significant impact 
on costs. These outcomes cannot be known at this time. The amount of services needed for 
facility operations and performance evaluation is also dependent upon the amount of this task 
completed by City staff, which will likely be dependent on the timing and frequency of the 
toxicity exceedances. Therefore, the scope of work for this task is limited to the budget allocated 
in this letter proposal. In the event that a TRE requires services beyond that scoped and budgeted 
herein, West Yost would, upon request, submit a separate proposal for additional services. The 
budget also assumes that the City will contract directly with the bioassay laboratory for all TRE 
bioassay and TIE analytical work. 

Finally, because TREs are an intricate series of steps and assessments over time, with the exact 
nature of activities in latter tasks largely dictated by the outcome and findings in the initial tasks, 
the proper and efficient TRE management requires extensive technical oversight, coordination, 
and direction. Therefore, this task provides budget for such services, as well as for miscellaneous 
services provided during the TRE process that are not specifically covered under other specific 
TRE items listed above. 
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Given their expertise, RBI would serve as the technical lead for this work. West Yost will provide 
support and coordination in completing these efforts. Coordination meetings required in FY 12/13 
in support of completing this task will be covered under the Regulatory Program Management 
task (Task 3) described above. 

Deliverables: Deliverables for this task are dependent on the level of effort required, which cannot be 
accurately estimated at this time. Therefore, West Yost will coordinate deliverables for this task with the 
City if and when services under this task are required. 

PROJECT BUDGET 

The total fee for the scope of work described above is estimated to be $199,900. A summary 
of the project costs by task is shown in Table 2. West Yost will perform all work on an hourly 
basis at standard company charge rates and will not exceed the estimated cost without written 
authorization. If additional budget is required to complete work identified herein, West Yost 
will request City authorization prior to exceeding the budget. 

Table 2. Estimated Fee for FY 12/13 Regulatory Support 

Task 

West Yost 
Fee, 

Dollars 

Subconsultant 
Fee, 

Dollars 

Total 
Estimated 

Fee, 
Dollars RBI SSD 

Task 1. Project Management 7,300 — — 7,300 
Task 2. Permit Adoption Support 48,400 2,200 5,500 56,100 
Task 3. Regulatory Program Management 31,700 5,500 5,500 42,700 
Task 4. Land Application Monitoring and Coordination 46,900 — — 46,900 
Task 5. Background Groundwater Analysis 13,500 — — 13,500 
Task 6. Toxicity Reduction Evaluation 5,900 27,500 — 33,400 

Totals 153,700 35,200 11,000 199,900 
 

SCHEDULE 

Work will begin upon notice to proceed from City, and will be completed by July 31, 2013. A 
detailed schedule showing all of the Permit compliance activities will be developed following 
adoption of the reissued Permit and will be maintained afterwards by West Yost throughout 
the duration of this contract. West Yost and our subconsultants will provide additional 
services related to the studies needed under the renewed Permit, subject to mutually agreeable 
adjustments to the scope, authorized budget, and schedule.  

Also related to the schedule, during Permit negotiations, the Regional Board staff may provide 
only limited time for review of draft permits – typically one week or less for the initial (non-
public) draft permit and thirty days for the public draft permit – so availability of West Yost and 
City staff will need to be coordinated in anticipation of the release of these drafts to ensure 
adequate time for West Yost’s work and City staff’s input to and review of such work. 





RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL AUTHORIZING 
CITY MANAGER TO EXECUTE TASK ORDER NO. 33 WITH WEST 

YOST ASSOCIATES FOR FISCAL YEAR 2012/13 TO PROVIDE 
REGULATORY ASSISTANCE AND PREPARE VARIOUS STUDIES 
REQUIRED BY THE CITY’S WASTEWATER DISCHARGE PERMIT 

======================================================================== 
 
 WHEREAS, within the next few months, the California Central Valley Regional Water 
Quality Control Board will issue a new discharge permit for the White Slough Water Pollution 
Control Facility; and 
 
 WHEREAS, West Yost Associates (WYA) has provided similar regulatory assistance on 
the last permit and developed the new permit application; and 
 
 WHEREAS, in a change from previous years, the City has requested the Board issue 
three separate permits due to significant differences in legal and technical issues associated 
with the City’s operations.  These three permits are: a National Pollution Discharge Elimination 
System permit for the City’s surface water discharge; a Waste Discharge Requirements and 
Master Reclamation Permit for the City’s reuse activities and land application of industrial 
collection system flows; and the Waste Discharge Requirements for the City’s biosolids land 
application activities; and 
 
 WHEREAS, WYA has furnished the City with a proposal to respond to the permit 
negotiations and regulatory needs projected for FY 2012/13 for the adoption and 
implementation of all three of these permits, including assisting City staff in regulatory program 
management; and 
 
 WHEREAS, staff recommends executing a task order with West Yost Associates to 
provide these services. 
 
 NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby 
authorize the City Manager to execute Task Order No. 33 in the amount of $199,900 with 
West Yost Associates, of Walnut Creek, California, to provide regulatory assistance and prepare 
various studies required by the City’s wastewater discharge permit. 
 
Dated: August 1, 2012 
======================================================================== 

I hereby certify that Resolution No. 2012-____ was passed and adopted by the City 
Council of the City of Lodi in a regular meeting held August 1, 2012, by the following vote: 
 
 AYES: COUNCIL MEMBERS – 
 
 NOES: COUNCIL MEMBERS – 
 
 ABSENT: COUNCIL MEMBERS – 
 
 ABSTAIN: COUNCIL MEMBERS –  
    
 
   RANDI JOHL 
   City Clerk 
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 AGENDA ITEM C-07  
 

 

 
APPROVED: ____________________________ 

 Konradt Bartlam, City Manager 
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CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Adopt Resolution Authorizing City Manager to Execute Task Order No. 24 with 

Treadwell & Rollo, of Oakland ($37,780) and Professional Services Agreement 
with EcoGreen Hydro Solutions, of Sunnyvale ($45,340) for Citywide Groundwater 
Modeling and Analysis and Appropriating Funds ($100,000) 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Public Works Director 
 
 
RECOMMENDED ACTION: Adopt resolution authorizing City Manager to execute Task Order 

No. 24 with Treadwell & Rollo, of Oakland, in the amount of $37,780 
and professional services agreement with EcoGreen Hydro  

Solutions, of Sunnyvale, in the amount of $45,340 for citywide groundwater modeling and analysis and 
appropriating funds in the amount of $100,000. 
 
BACKGROUND INFORMATION: Management of the City’s groundwater resources has become 

increasingly complex and important.  In September 2012, the City 
will start up the surface water treatment plant that will reduce  

groundwater extraction by 7,000 acre feet per year or more than 40 percent below current levels.  In 
addition, the City has been monitoring for many years dibromochloropropane (DBCP), volatile organic 
carbon compounds (VOC) and tetrachloroethene (PCE) level in the groundwater. 
 
In 2008, Treadwell & Rollo prepared a groundwater flow and contaminant transport model (model) that 
has been used to predict the movement of VOCs, such as PCE, within the Central Plume Area.  In 
February 2012, the City entered into a professional services agreement with Applied Remedial 
Technologies to include DBCP water quality data in the model.  Results of that work identified three 
separate DBCP plumes in the northwest, northeast and southern areas of the City.  Recently, DBCP was 
detected above the maximum contaminant level at Wells 6R and 17 indicating migration of DBCP from 
the northeast and southern plumes, respectively.  Work to install GAC treatment at Well 6R is underway; 
however, Well 17 cannot accommodate GAC treatment due to site constraints and may have to be 
abandoned. 
 
As the City brings on line the surface water treatment plant, it is appropriate to establish a new strategy 
for operation of the City’s well field that is focused upon optimized coordination with surface water 
deliveries and the containment and/or treatment of the DBCP and VOC plumes that are present in the 
groundwater beneath the City. 
 
The services of Treadwell & Rollo and EcoGreen Hydro Solutions (formerly Applied Remedial 
Technologies) will expand the model to include the Central, Southern, Western and Northern VOC 
plumes and the three DBCP plumes.  The model will be used to simulate the migration of the plumes 
under various well field pumping scenarios.  In addition, the model will be used to optimize locations for 
proposed monitoring wells in the Northern, Southern, and Western plume areas. 
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($45,340) for Citywide Groundwater Modeling and Analysis and Appropriating Funds ($100,000) 
August 1, 2012 
Page 2 
 
 
 

K:\WP\PROJECTS\WATER\PCE,TCE\CTRTask24&EcoGreenHydroSolutions.doc 7/25/2012 

Copies of the Treadwell & Rollo Task Order No. 24 and the professional services agreement with 
EcoGreen Hydro Solutions are provided in Exhibit 1.  Staff recommends approval and the appropriation 
of $100,000. 
 
FISCAL IMPACT: Potential long-term reduction in groundwater treatment costs. 
 
FUNDING AVAILABLE: Requested Appropriation:  PCE/TCE Rates (185) – $100,000 
 
 
 ______________________________________ 
 Jordan Ayers 
 Deputy City Manager/Internal Services Director 
 
 
 
 
    _______________________________ 
    F. Wally Sandelin 
    Public Works Director 
 
FWS/pmf 
 
Attachment 



A LANEAN COfr'PANV

5 July 2012

Mr. Wally Sandelin
Director - City of Lodi Public Works Depaftment
P,O, Box 3006
Lodi, CA 95241-1910

Subject: Proposed Scope of Work for Evaluating Monitoring Well Locations
Task Order 24
City of Lodi, California

As requested by the City of Lodi (City) in a meeting on April 17, 2012, Treadwell & Rollo (T&R) has
prepared the following Scope of Work (SOW) to simulate the migration of the volatile organic compound
(VOC) groundwater plumes and determine the location and screening intervals of the planned monitoring
wells for evaluating the extent and depth of the Southern and Western VOC groundwater plumes.

We are also recommending adding the Northern plume to this effort as the City has begun to assess the
monitoring program for this plume. T&R proposes to use the modified City of Lodi transient groundwater
flow and contaminant transport model (Model) to meet the objectives of this SOW.

Five VOC plumes have been identified impacting the groundwater beneath the City limits. The Central
Plume is currently undergoing source area remediation. A second plume, referred to as the Busy Bee
plume, is being remediated by the responsible pafty and is repoftedly nearing closure. The lateral and
vertical extents of the three remaining plumes (the Northern, Western, and Southern plumes) are
currently being evaluated, Recent water quality data collected by the City has indicated that City Wells
12 and 18 are being impacted by the migration of the Western and/or Southern VOC plumes.

The steady state groundwater flow model previously developed by T&R simulated groundwater and
contaminant flow beneath the CiW of Lodi, and provided data to evaluate remedial alternatives for the
Central Plume and design the Central Plume source area groundwater extraction and treatment system.
ART modified the steady state model to a transient state model to help evaluate the impacts of the City
supply wells on plume migration and also for optimizing the City water supply well field. As paft of
attaining the overall groundwater management objective during the optimization of the City supply well
field, the migration of the VOC plumes needs to be evaluated under a transient environment. T&R
proposes to use the transient model to peform the following tasks:

¡ Calibrate and simulate the migration of the Central, Southern, and Western Plumes using
the modified transient Model;

¡ Simulate the migration of the Northern Plume using the modified transient Model

. Evaluate the impact of variations in City supply well extraction rates on the migration of
the VOC plumes; and,

. Optimize locations for the proposed monitoring wells for the Northern, Southern &
Western plumes

The modeling activities will be performed using the graphical interface modeling platform Groundwater
Mocieiing System (GMSTM). The groundwater ilow simuiations wiil be performeci using IvIODFLOW20O0,

the latest version of the U.S. Geological Survey modular fìnite-difference groundwater flow code.

555 MONTGOMERY STREET, SUITE 1300 SAN FRANCISCO CALIFORNIA 94111 T 415 955 9040 F 415 955 9041 www.treadwellrollo.com

pfarris
Text Box
Exhibit 1



A LANEAN COþ'PANY

Prcponl forfupe of Wor* br Evaluating Monitoring Well Locations
Task O¡der 24
QUof Lodi, Califomia

5luly 2012
Page 2 of3

MT3DMS will be used to simulate the migration of the VOC plumes. The modeling activities will include
the following:

¡ Additional lithologic data and water quality datasets will be incorporated into the Model
to update current conditions;

. The Central, Southern & Western plumes will be re-calibrated based on the historical
VOC data and using the transient Model;

. Migration of the Central, Northern, Southern & Western plumes will be performed using
the transient Model; and,

¡ Various extraction rates from the City supply wells will be simulated to determine their
impacts on the migration of the VOC plumes.

Following the completion of the modeling simulation activities, the proposed monitoring points for the
Western, Southern, and Nofthern VOC plumes will be evaluated to reconfirm their locations and depths.
A technical memorandum will be prepared summarizing the results, and results of simulations will be
presented graphically for presentation purposes. Following completion of all the modeling activities, a

meeting will be conducted with the City staff to discuss and present the model and predictive results. A
follow-up meeting with the Water Board is also included.

PROPOSED SCHEDULE

We estimate that the scope of work can be completed within approximately 4 to 6 weeks of receiving
approval to proceed. A Technical Memonndum I Presenbtion will be submitted to the City following
completion of these activities.

COST SUMMARY

We propose to perform the work on a time-and-expense basis in accordance with terms of the City of
Lodi Professional Services Agreement. We have estimated the following costs for Tasks 24a through 24e.
The costs of this Scope of Work will not exceed an amount of $37,780 without your prior authorization.

Tasks Budget

Task 24a - Transient Simulation of VOC Plumes

Task 24b - Sensitivity Analysis

Task 24c- Evaluation of Monitoring Point Locations

Task 24d -Technical Memorandum / Presentation

Task 24e - Meetings (2 meetings)

í L4'14O

5 2,720

$ 2,480

# LL,24O

$ 7,2OO

Tat'l.^ I EcTlrr^TErl aatcTc è 27 70fl+ ¿t ta vv



A LANEAN EONPANY

hWosal for tupe of Wot* for Eualuating Monitoring Wcll LocdtionE 5 July 2012
Tú Ms 24 Page 3 of 3
Ct'Uof Ldi, Catifm¡ia

In summary, the modified transient Model will be used to simulate the migration of the VOC plumes and
evaluate the locations and depths of the proposed monitoring points. We appreciate the oppoftunity to
assist the City of Lodi. Please contact Mr, Oberoi at (415) 424-3009 or Mr, Smith at 415-955-5249 if you
need any fufther information.

Sincerely,
Treadwell & Rollo, A Langan Company

Philip G. Smith, REA II
Executive Vice President

D. Stephen Schwabauer \,./
City Attorney '$

W Fßfu
Varinder S. Oberoi, PE

Principal Hydrologist

Konradt Bartlam
City Manager

Randi Johl
City Clerk

v: /admin/Phil_S I Proposal 120 1210702 120 1. PGS_Proposal



AGREEMENT FOR PROFESSIONAL SERVICES

ARTICLE 1

PARTIES AND PURPOSE

Section 1.1 Parties

THIS AGREEMENT is entered into on

and between the CITY OF LODI, a municipal corporation (hereinafter "C|TY"), and

ECOGREEN HYDRO SOLUTIONS (hereinafter "CONTRACTOR')'

Section 1.2 Purpose

ClTy selected the CONTRACTOR to provide the services required in

accordance with attached Scope of Services, Exhibit A, attached and incorporated by

this reference.

ClTy wishes to enter into an agreement with CONTRACTOR for optimization of

the City of Lodi supply well field (hereinafter "Project") as set forth in the Scope of

Services attached here as Exhibit A. CONTRACTOR acknowledges that it is qualified to

provide such services to CITY.

ARTICLE 2
SCOPE OF SERVIGES

Section 2.1 ScoPe of Services

CONTRACTOR, for the benefit and at the direction of CITY, shall perform the

Scope of Services as set forth in Exhibit A.

section 2.2 Time For Commencement and Gompletion of work

CONTRACTOR shall commence work pursuant to this Agreement, upon receipt

of a written notice to proceed from CITY or on the date set forth in Section 2.6,

whichever occurs first, and shall perform all services diligently and complete work under

this Agreement based on a mutually agreed upon timeline or as otheruise designated in

the Scope of Services

CONTRACTOR shall submit to CITY such reports, diagrams, drawings and other

work products as may be designated in the Scope of Services'

CONTRACTOR shall not be responsible for delays caused by the failure of CITY

staff to provide required data or review documents within the appropriate time frames.

The review time by CITY and any other agencies involved in the project shall not be

, 2012, by



counted against CONTRACTOR's contract performance period. Also, any delays due to

weather, vandalism, acts of God, etc., shall not be counted' CONTRACTOR shall

remain in contact with reviewing agencies and make all efforts to review and return all

comments.

Section 2.3 Meetinqs

CONTRACTOR shall attend meetings as may be set forth in the Scope of

Services.

Section 2.4 Staffinq

CONTRACTOR acknowledges that CITY has relied on CONTRACTOR's

capabilities and on the qualifications of CONTRACTOR's principals and staff as

identified in its proposal to CITY. The Scope of Services shall be performed by

CONTRACTOR, unless agreed to othenruise by CITY in writing. CITY shall be notified

by CONTRACTOR of any change of Project Manager and CITY is granted the right of

approval of all original, additionat and replacement personnel at CITY's sole discretion

and shall be notified by CONTRACTOR of any changes of CONTRACTOR's project staff

prior to any change.

CONTRACTOR represents it is prepared to and can perform all services within

the Scope of Services (Exhibit A) and is prepared to and can perform all services

specified therein. CONTRACTOR represents that it has, or will have at the time this

Agreement is executed, all licenses, permits, qualifications, insurance and approvals of

whatsoever nature are legally required for CONTRACTOR to practice its profession, and

that CONTRACTOR shall, at its own cost and expense, keep in effect during the life of

this Agreement all such licenses, permits, qualifications, insurance and approvals, and

shall indemnify, defend and hold harmless CITY against any costs associated with such

licenses, permits, qualifications, insurance and approvals which may be imposed against

CITY under this Agreement,

Section2.S Subcontracts

Unless prior written approval of CITY is obtained, CONTRACTOR shall not enter

into any subcontract with any other party for purposes of providing any work or services

covered by this Agreement.

Section 2.6 Term

The term of this Agreement commences on August 1, 2012 and terminates upon

the completion of the Scope of Services or on June 30,2013, whichever occurs first.



ARTICLE 3
COMPENSATION

Section3.l ComPensation

CONTRACTOR's compensation for all work under this Agreement shall conform

to the provisions of the Fee Proposal, attached hereto as Exhibit B and incorporated by

this reference.

CONTRACTOR shall not undertake any work beyond the scope of this

Agreement unless such additional work is approved in advance and in writing by CITY.

Section 3.2 Method of Pavment

CONTRACTOR shall submit invoices for completed work on a monthly basis, or

as othenryise agreed, providing, without limitation, details as to amount of hours,

individual performing said work, hourly rate, and indicating to what aspect of the scope

of Services said work is attributable. CONTRACTOR's compensation for all work under

this Agreement shall not exceed the amount of the Fee Proposal.

Section 3.3 Gosts

The Fee proposal shall include all reimbursable costs required for the

pedormance of the Scope of Services. Payment of additional reimbursable costs

considered to be over and above those inherent in the original Scope of Services shall

be approved in advanced and in writing, by CITY'

Section 3.4 Auditinq

ClTy reserves the right to periodically audit all charges made by CONTRACTOR

to clTY for services under this Agreement. upon request, CoNTRACTOR agrees to

furnish ClTy, or a designated representative, with necessary information and assistance

needed to conduct such an audit.

CONTRACTOR agrees that CITY or its delegate will have the right to review,

obtain and copy all records pertaining to performance of this Agreement'

CoNTRACTOR agrees to provide clTY or its delegate with any relevant information

requested and shall permit clTY or its delegate access to its premises, upon reasonable

notice, during normal business hours for the purpose of interviewing employees and

inspecting and copying such books, records, accounts, and other material that may be

relevant to a matter under investigation for the purpose of determining compliance with

this requirement. CoNTRACTOR further agrees to maintain such records for a period of

three (3) years after final payment under this Agreement'



ARTICLE 4
MISCELLANEOUS PROVISIONS

Section4.l Nondiscrimination

ln performing services under this Agreement, CONTRACTOR shall not

discriminate in the employment of its employees or in the engagement of any sub

OoNTRACTOR on the basis Of raCe, COlOr, religion, sex, sexual orientation, marital

status, national origin, ancestry, age, or any other criteria prohibited by law'

Section 4.2 ADA GomPliance

ln performing services under this Agreement, CONTRACTOR shall comply with

the Americans with Disabilities Act (ADA) of 1990, and all amendments thereto, as well

as all applicable regulations and guidelines issued pursuant to the ADA'

section 4.3 lndemnification and Responsibilitv for Damaqe

CONTRACTOR to the fullest extent permitted by law, shall indemnify and hold

harmless ClTy, its elected and appointed officials, directors, officers, employees and

volunteers from and against any claims, damages, losses, and expenses (including

reasonable attorney's fees), arising out of performance of the services to be performed

under this Agreement, provided that any such claim, damage, loss, or expense is

caused by the negligent acts, errors or omissions of CONTRACTOR, any subcontractor

employed direcily by CONTRACTOR, anyone directly or indirectly employed by any of

them, or anyone for whose acts they may be liable, except those injuries or damages

arising out of the active negligence of the City of Lodi or its officers or agents.

Section 4.4 No Personal Liabilitv

Neither the City Council, nor any other officer or authorized assistant or agent or

City employee shall be personally responsible for any liability arising under this

Agreement.

Section 4.5 Responsibilitv of CITY

ClTy shall not be held responsible for the care or protection of any material or

parts of the work described in the Scope of Services prior to final acceptance by CITY,

except as expressly provided herein.

Section 4.6 nts

CONTRACTOR

insurance ccverage as

reference.

maintain during the life of this Agreement,

C attached hereto and incorporated by this

shall take

set forth in

out and

Exhibit



Section 4.7 Successors and Assigns

clTy and CoNTRACTOR each bind themselves, their partners, successors,

assigns, and legal representatives to this Agreement without the written consent of the

others. CONTRACTOR shall not assign or transfer any interest in this Agreement

without the prior written consent of CITY. Consent to any such transfer shall be at the

sole discretion of CITY.

Section 4.8 Notices

Any notice required to be given by the terms of this Agreement shall be in writing

signed by an authorized representative of the sender and shall be deemed to have been

given when the same is personally served or upon receipt by express or overnight

delivery, postage prepaid, or three (3) days from the time of mailing if sent by first class

or certified mail, postage prepaid, addressed to the respective parties as follows:

To CITY: City of Lodi
221 West Pine Street
P.O. Box 3006
Lodi, CA 95241-1910
Attn: Wally Sandelin, Public Works Director

To CONTRACTOR: EcoGreen Hydro Solutions
581 Montego Terrace
Sunnyvale, CA 94089
Attn: Varinder Oberoi

Section 4.9 GooPeration of GITY

ClTy shall cooperate fully and in a timely manner in providing relevant

information it has at its disposal relevant to the Scope of Services.

Section 4.10

CONTRACTOR agrees that in undertaking the duties to be performed under this

Agreement, it shall act as an independent contractor for and on behalf of CITY and not

an employee of CITY. CITY shall not direct the work and means for accomplishment of

the services and work to be performed hereunder. CITY, however, retains the right to

require that work performed by CONTRACTOR meet specific standards without regard

to the manner and means of accomplishment thereof'

Section 4.11 Termination

CITY may terminate this Agreement, with or without cause, by giving

CONTRACTOR at least ten (10) days written notice. Where phases are anticipated

within the Scope of Services, at which an intermediate decision is required concerning

whether to proceed further, CITY may terminate at the conclusion of any such phase.



Upon termination, CONTRACTOR shall be entitled to payment as set forlh in the

attached Exhibit B to the extent that the work has been performed. upon termination,

CONTRACTOR shall immediately suspend all work on the Project and deliver any

documents or work in progress to CITY. However, CITY shall assume no liability for

costs, expenses or lost profits resulting from services not completed or for contracts

entered into by CONTRACTOR with third parties in reliance upon this Agreement.

Section 4.12 Confidentialitv

CONTRACTOR agrees to maintain confidentiality of all work and work products

produced under this Agreement, except to the extent otheruvise required by law or

permitted in writing by CITY. CITY agrees to maintain confidentiality of any documents

owned by CONTRACTOR and clearly marked by CONTRACTOR as "Confidential" or

,'proprietary", except to the extent othenivise required by law or permitted in writing by

CONTRACTOR. CONTRACTOR acknowledges that CITY is subject to the California

Public Records Act.

Section 4.13

This Agreement shall be governed by the laws of the State of California.

Jurisdiction of litigation arising from this Agreement shall be venued with the San

Joaquin County Superior Court. lf any part of this Agreement is found to conflict with

applicable laws, such part shall be inoperative, null, and void insofar as it is in conflict

with said laws, but the remainder of this Agreement shall be in force and effect. ln the

event any dispute between the parties arises under or regarding this Agreement, the

prevailing party in any litigation of the dispute shall be entitled to reasonable attorney's

fees from the party who does not prevail as determined by the San Joaquin County

Superior Court.

Section 4.14 Citv Business License Requirement

CONTRACTOR acknowledges that Lodi Municipal Code Section 3.01'020

requires CONTRACTOR to have a city business license and CONTRACTOR agrees to

secure such license and pay the appropriate fees prior to performing any work

hereunder.

Section 4.15 Captions

The captions of the sections and subsections of this Agreement are for

convenience only and shall not be deemed to be relevant in resolving any question or

interpretation or intent hereunder.



Section 4.16 lnteqration and Modification

This Agreement represents the entire understanding of CITY and

CONTRACTOR as to those matters contained herein. No prior oral or written

understanding shall be of any force or effect with respect to those matters covered

hereunder. This Agreement may not be modified or altered except in writing, signed by

both parties.

Section 4.17 Gontract Terms P,revail

All exhibits and this Agreement are intended to be construed as a single

document. Should any inconsistency occur between the specific terms of this

Agreement and the attached exhibits, the terms of this Agreement shall prevail.

Section 4.18 Severabilitv

The invalidity in whole or in part of any provision of this Agreement shall not void

or affect the validity of any other provision of this Agreement'

Section 4.19 Ownership of Documents

All documents, photographs, reports, analyses, audits, computer media, or other

material documents or data, and working papers, whether or not in final form, which

have been obtained or prepared under this Agreement, shall be deemed the property of

ClTy. Upon CITY's request, CONTRACTOR shall allow CITY to inspect all such

documents during CONTRACTOR's regular business hours. Upon termination or

completion of services under this Agreement, all information collected, work product and

documents shall be delivered by CONTRACTOR to CITY within ten (10) calendar days.

CITY agrees to indemnify, defend and hold CONTRACTOR harmless from any

liability resulting from CITY's use of such documents for any purpose other than the

purpose for which they were intended.

Section 4.20 Authoritv

The undersigned hereby represent and warrant that they are authorized by the

parties to execute this Agreement.

Section 4.21 Federal Transit Fundinq Gonditions

n lf the box at left is checked, the Federal Transit Funding conditions attached as

Exhibit apply to this contract. ln the event of a conflict between the terms of this

contract or any of its other exhibits, and the Federal Transit Funding Conditions, the

FeCeral Transit Funding Conditions wi!! control.



IN W¡TNESS WHEREOF, GITY and CONTRACTOR have executed this

Agreement as of the date first above written.

CITY OF LODI, a municipal corporation

ATTEST:

RANDI JOHL
City Clerk

KONRADT BARTLAM, City Manager

APPROVED AS TO FORM: CONTRACTOR:
D. STEPHEN SCHWABAUER, City Attorney
JANICE D. MAGDICH, Deputy City Attorney

By: 

-

:

By:
Name:VARINDER S. OBEROI
Title: Principal Hydrologist

Attachments:
Exhibit A - Scope of Services
ExhibitB-FeeProposal
Exhibit C - lnsurance Requirements

Funding Source: 185124
(Business Unit & Account No.)

Doc I D : ProjectsMater/PCETCE/EcoG reen HydroSolutions

CA:rev,01'2OL2



EcoGreen lfydro Solutions
E tto irtt ttnt ett I tI / If y ú roI o 1¡ y / Cío í I

Jsne26,2012

Charlie Swimley
City of LodiPublic Works Department
P.O. Box 3006
Lodi, CA 95241-t910

Subject: Scope of Work for Optimization of the City of Lodi Supply lVell Field, City of Lodi' CA

As requesrecl by the Ciry of Lodi (City), EcoGreen Hyclro Sotutions, Inc. (EHS) has prepared the

fo¡owing Scopé of Work (SOW) to optimize the City of Lodi supply well field as pârt of the City's

efforts ñ streamline its management of grounclwater resources. EHS proposes to use the City

groundwater flow a¡cl contaminant transport rnoclel (Model) originally developed as a steady state moclel

úy Treadwell & Rolto (T&R) in 2OAl and modified to a transient state nrodel by Applied Remedial

Technologies (ART) in 2012 ro meet the objectives of the SOW.

BACKGROUND

The City of Lodi Water Urility (Utility) is the sole water purveyor fol the City. The Utility's service area

is contiguous with the City bounclaries, covers approximately 12 square miles, and includes a mix of

residentlal, comgrercial, and inclustr'.ial land use. The annual water demand for the City is -15,000 acre

feet per year (AFY) and the projectecl annual rvater demands are expected to have increased from cuttent

demànds by approximately 2b percent to 18,200 AFY in 2035 (source ' Cíty oJ Lodi 2010 Urban Water

Mctnageme-nt Ptan). The City cqlently uses groundwater as its primary source of supply. In 2003, the

City entered into an agreement with Wooclbridge l-rigation District (WID) to purchase up to 7,000 AFY

of surface water, and a surface water treatment facility (SWTF) is currently under constrttction to treat the

water tbr clistribution. The SWTF is anticipated to be on-line in November 2012.

Water suppty f,r.om the City's groundwater supply wetls is considered to be very consistent. However, lhe

groundwàtei basin underlying the City is in overdraft, and groundwater levels ale clecreasing by

ãpproximately 0.39 feet pe, yàa., Additionally, histolical and recent groundwater quality data collected

fiom the Cicysupply wells have inclicated the presence of contaminants in the City supply wells.

Dibromochloropropane (DBCP) has historically been identifiecl above the MCL of 0.20 ¡tgfi- in Cicy

supply wells B, l2-, 16, Í8, 19, 20, 22, and23 that are locatecl in the southern part of the City (south of
fËrité*an), Ciry supply wells 13 and 14 that are along the western edge o1'the City, ancl in Cicy supply

wells lR ancl 4R along the eastern edge of the City (east of Hwy 99). However, water quality data from

20l l has indicatecl rhat DBCP plume has migrated towards City supply wells 6R, 17, anc{ 28. City supply

wells 16, lB, 20, 22, and23 are equipped with well heacl gtanular activated carbon (GAC) treatment

systems to remove DBCP from groundwater prior to incorporating it to the City groundwater supply. A

rècent evaluation of the DBCP plume migration using the transient Moclel indicatecl the following -

r The DBCP ptume could be separated into three separate areas - the Northwest, Northeast, and

Southem plirme areas, with each area possibly being impacted by residual DBCP sources in

Shallow or Intermediate Zones (< 100 ft-bgs)

¡ The presence of DBCP in City supply well 6R coulcl be attributed to migration of the DBCP

piume locatecl Northeast of well 6R at City supply rvells lR and 4R (Northeast DBCP plurne)

¡ The presence of DBCP in City supply welt l7 could be altributed to the migration of the southern

DBCÞ plume clue to pumping from City supply well l7 and/or migration ol a residual DBCP

plume that may be prevalent west/northwest of City supply wetl l7 (Northrvest DBCP plume).

58I ivtONTBGO TEIIRACE, SUNNYV¡\LE, C¡\ 94089 TEL: 415-424-1009 FAX: 415467-9100
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This residual Northwest DBCP plume may have also been the source for DBCP concentrations

observed previously in City supply wetls 13 and 14. However, the extent of the DBCP plume in

this area is unknown.

o The current pumping rate in City supply well 17 controls the migration of the northwest and

southern DBCP plumes towards it, and also prevents the migration of the DBCP plume towards

City supply wells north of it (City supply wells 9 and l3)

Five groundwater contaminant plumes, comprising primarily of volatile organic compounds (VOCs) like

tetrachloroethene (PCE) and trichloroethylene (TCE), have also been identified impacting the

groundwater beneath the City limits. One of these plumes, the Central Plume, is cunently undergoing

iort"" area remediation. A second plume, referred to as the Busy Bee plume, is being remediated by the

responsible party, and is reportedly nearing closure. Recent water quality data collected by the City has

indicated thát City supply wells 12 and l8 are being impacted by the migration of the'Western and"/or

Southern VOC plumes. As part of its efforts for evaluating the extents of the three remaining plumes (the

Northern, Western, and Southern plumes), the City is currently in the process of applying the transient

Model to simulate the migration of the VOC groundwater plumes and determine the location and

screening intervals of the planned monitoring wells for evaluating the extents of these VOC plumes.

The City is currently looking to optimize its supply well field following the startup of the SWTF such that

it satisfies the City's needs for protection of its groundwater resources by limiting the overdraft of the

groundwater basin underlying the City, Additionally, the City wants to optimize the-pumping from the

iupply wells such that it impedes the migration of the contaminant plumes to additional City supply wells

(Ciiy supply well 13 and City supply wells south of well 12 for the DBCP and VOC plumes,

respecüvèiy). The following sections outline EHS's technical approach and the Scope of Work for

opúmizing the City supply well field and attaining the groundwater management objectives of the City'

TECHNICAL APPROACH

Efficient aquifer managemsnt strategies involves the prediction of groundwater movement and

contaminani transport using numerical simulation models by linking groundwater flow modeling with

numerical optimization techniques. A grounclwater optimization model can hence be used as a tool to

design optimal groundwater management and plume stabilization systems as defined by quantitative

performance measures.

The City is currently in the process of providing 7000 AF of treated surface water to its residents from

November I following the startup of the SWTP. Prior to that, the City has to determine the extraction

rates of its water supply wells such that there is no disruption in the supply of water to its residents.

Additionally, the City also wants to ensure that any change to the extraction rates of its water supply wells

does not impact the migration or hydraulic containment of the DBCP and VOC plumes that are present in

the groundwater beneath the CitY.

As part of our technical approach in attaining the overall groundwater management objective of the City'

EHS proposes the following -

1. Apply the existing transient Model to optimize the pumping rates of the City supply wells

fotiowing the startup of the S'WTP. The optimization of the City supply wells extraction rates will
also ensure that hydraulic containment and stabilization of the DBCP and VOC plumes is

maintained following the staftup of the SWTP.

Z. Evaluate and recommend the appropriaie methodology to estimate thc horizonial and veriical

extents of the Northwest DBCP plume.

581 NIONTEGO TERRACE, SUNNWALE, CA 94089 TELZ 415424.3009 FAX: 415467-9100
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3. Perform a feasibility evaluation of groundwater pumping control systems like Variable Frequency

Drive (VFD) or level controls that would help determine the most economic method for
controlling the extraction of groundwater from the City supply well field.

EHS' will perform the following Tasks as part of our proposed technical approach:

1. Evaluation of City Supnlv Well Field

Prior to the application of the optimization modules, EHS will evaluate the City supply well field to

understand the current pumping schedules of the wells and the mechanism that controls the pumping

schedule and rates for these supply wells, EHS anticipates a meeting with the City staff to discuss the

current day to day working of the City supply well system, including the evaluation of the WaterCAD

software used for modeling the City-wide water distribution system and a walk through the City's supply

well center. This will be useful for the allocation of pumping rates during the optimization simulations
for the City supply wells.

2. Optimization of the City Supplv Well Field

The Model will be updated and modified for the optimization simulations using the graphical interface

modeling platform Gioundwater Vistas (GV"*). Though other optimization modules, like Brute Force,

are available for performing optimization, EHS proposes using the Groundwater-Management (GWM)
Process to solve the broad range of transient groundwater-management problems by combined use of
simulation-and optimization-modeling techniques. EHS will use GWM to optimize the City supply well
field by limiting groundwaterlevel declines and managing groundwater withdrawals, and conjunctively
using groundwater and surface-water resources. The groundwater flow simulations will be performed

using MODFLO\ry20O5, rhe larest version of the U.S. Geological Survey modular finite-difference
groundwater flow code. MODPATH will be used to simulate the particle+racking and capture zones of
the supply wells. MT3DMS will be used to simulate the migration of the contaminant plumes in
determining whether plume stabilization and control has been achieved following the optimization of the

City supply well field.

3. Evaluation of the Extent of Northwest DBCP Plume

As stated previously, Model simulations of the DBCP plume indicated that the DBCP concentrations

observed at City supply well 17 could be attributed to the migration of the DBCP plume from areas south

andlor west/northwest of City supply well 17, and also to the presence of the remnants of a DBCP source

in the Shatlow and Intermediate zones (<100 feet below ground surface [ft-bgs]). Furthermore, the rate of
pumping from City supply well l7 significantly impacted the migration of the DBCP plume within its

vicinity. It is our understanding that the City is looking at provisions to prevent the migration of the

DBCP plume towards City supply well 17 and/or other City supply wells 9, 13, and 14, which are located

north of City supply well 17. However, the City does not have any definition the DBCP plume extent in

the vicinity of City supply well 17.

EHS suggests that we fîrst evaluate the extent of the Northwest DBCP Plume prior to outlining a

definitive approach for preventing the migration of DBCP to City supply well 17 or areas north of City
supply well 17. EHS proposes to do this by first evaluating the different approaches like sampling of
domestic/Ag wells that are located west/northwest of City supply well 17, discrete depth sampling in City
supply wells 17 and/or 20 to determine the impacted intervals/zones within the subsurface formations,

and installation of a multi-screened monitoring well to sample the groundwater at specific depths.

581 MONTEGO TERRACE, SUNNTYVALE, CA 94089 "rEL't 415471-3009 FAX: 415467-9100
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4. Feasibility Evaluation of Groundwater Pumpins Control Svstems

As part of attaining the overall groundwater management objectives of the city, EHS proposes

performing a feasibility evaluation the following options to control / reduce the pumping of groundwater

from City supply wells:

1. Throttling ofthe discharge control valve or a by-pass valve

2. Turn on and off the groundwater pumping system or use of similar techniques, for e.g.

installation of hi-lo levels controls in the City supply wells

3. Installation of Variable Frequency Drive (VFD) to the groundwater pumping system

Results of this feasibility evaluation will provide the City with the most cost effective and technically

feasible option to control groundwater pumping from the City supply wells following optimization of the

City supply well field.

5. Technical iVlemorandum

Fotlowing completion of the Proposal activities, a technical memorandum will be prepared

summarizing the results and our recommendations for optimizing the City supply well field. The

Memo will at a minimum include the following deliverables -
¡ Results of the optimization simulations including a schedule outlining the pumping rates for

the City supply wells following the startup of the SWTP

¡ Different approaches for determining the extent of the Northwest DBCP plume

¡ Cost-benefit analysis of VFDs with time frame of ROI (return of investment) and a

procurement list of the VFD equipment

6. Meetings

prior to start of the optimization activities, an initial meeting witl be held with the City staff to discuss all

pertinent issues related to the Project. Following completion of the Proposal activities, a meeting will be

conducted with the City staff to discuss and present the predictive results.

PROPOSED SCHEDULE

EHS estimates that the scope of work can be completed within approximately 8 weeks of receiving

approval to proceed. A Technical Memorandurn will be submitted to the City following completion of
the SOW activities. However, the schedule could be modified as needed to accommodate delays that are

triggered by circumstances outside the influence of EHS.

581 MONTEGO TERRACE, SUNNTWALE, CA 94089 TELz 415424-3009 FAX: 415467-9100
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COST SUMMARY

We propose to perform the work on a time-and-expense basis in accordance with terms of the City of
Lodi Professional Services Agreement. We have estimated the following costs for Tasks 1 through 5'

Additionally, the costs of this Scope of Work will not exceed an amount of $ 50,000.

Task 1 - Evaluation of City Supply Wells

Task 2 - Simulation & Optimization of the City Welt Field

Task 3 - Evaluation of NW DBCP Plume

Task 4 - Feasibility Evaluation of Groundwater Pumping
Control Systems

Task 5 - Technical Memorandum

Task 6 - Meetings (3 meetings)

$ 2,640

$ 22,340

$ ¡,tzo

$ 6,uo

$ I,24o

s 2,760

TOTAL ESTIMATED COSTS $ 45,340

In summary, the optimization of the City supply well field will allow the City to effectively manage its

groundwater resources as well as attain stabilization of its DBCP and VOC plumes. We appreciate the

opportunity to assist the City of Lodi in attaining their groundwater objectives. Please contact me at

(4I5) 424-3009 if you need any further information.

Sincerely,

ECOGREEN HYDRO SOLUTIONS, INC.

Varinder S. Oberoi, PE
Principal Hydrologist

581 MONTEGO TERRACE, SUNNTWALE, CA 94089 TEL':415'4ø,-3009 FAX: 4L5467-9100



COST ESTINIATE FOR OPTINIIZATION
CITY OF LODI

OF CITY WELL FIELD

#.¿$::iÈã{tË#Ëiï#åK È,;+rl'."'¡-,
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fask I EVALU¡\TION OF CITY SIJPPLY }YELLS

kvloR
Enginecr

ìVIodeler / Hyd¡ogeologist
CIS / AUTOCAD Specialist
Stalf/ Technicifìn

ìUBTOTAL-Task I

l 10.0(

l r 0.0(

90.0t
75.0(

12. l,320.0(
1,320.0(

2"640J(

t2;

lask 2 SIùÍULATION & OPTIIVIIZATION OF CITY IVELL FIELD

UBOR
Principal

Modeler / Hydrogeologist

GIS / I\UTOCAD Specialist

Stalf / Technician

ìUBTOTAL - Task 2

r20.0c

r 10.0c

90.0c

75.00

t2
190

I,440.0(

20,900.0(

n34ïU
lask 3 EVALAUTION OF MIGRÄTION OF N}V DBCP PLIJiIIE

UBOR
Principal
lvlodcler / Hydrogcologist
GIS / AUTOCAD Specialist

Staff / TÈchnician

f IBTôT,{Í - - Task 3

r20.0t
r 10.0[

90.0c

75.0C

4i 480.0(

24 2,640.0(

; 3, I 20.00

task4 FEASIBILITYEVALUATIONOFGROUNDW^TERPUÙÍPINGCONTROLSYSTEùIS

UBOR
Principnl

Scnior Engineer

CIS / AUTOCAD Specialist

Staff/ Tcchnician

;UBTOTAL - Task 4

120.0(

r 10.0{

90.0c

75.0C

8 960.0(

48; 5,280.0(

.6240"0c
l¡sk 5 TECHNICAL REPORT

UBOR
Principal

Modcler / Hydrogeologist / ËngincEI

GIS / AUTOCAD ,Speciali.st

.Staff / Technician

!'UBTOTAI. - Tâsk 5

r 20.00

l r 0.00

90.00

75.00

I

?o: 2,4oo.o(

a0: 4,400.0(

16 i I,440.0t
i

r t¿n ôa

l¡sk 6 ùIEETÍNGS 12 Nos.)

IjIBOR
Principal
ùlodeter / H¡'drogeolo gist

CIS / AUTOCAD Specialist

Statf / Technician

ìUBTOTAL- Task 6

120.0(

r r0.0(

90.0(

75.0C

r,440.0(

l,3?0.0(

?,?60^0(

rOTAL 45,340.0r

NOTE

t. Task 2 nlso rcpr*cnts lhc sinulfltion of the DBCP and VOC pluNes follo!v¡ng optirnizátiotr of tlre City well supply



Exhibit C

lnsurance Requirements for Contractor The Contractor shall take out and maintain during the life of this contract,

insurdnce coveãge as listeO netow. These insurance policies shall protect the Contractor and any subcontractor

performing work Covered by this contract from claims for damages for personal injury, including accidental death, as

well as frõm claims for proferty damages, which may arise from Contractor's operations under this contract, whether

such operations be by bontraðtor or by any subcontractor or by anyone directly or indirectly employed by either of

them, and the amount of such insurance shall be as follows:

1. COMPREHENSIVEGENERALLIABILITY 2. COMPREHENSIVEAUTOMOBILELIABILITY

$1,000,000 Ea. occurrence $1,000,000 - Ea. Occurrence

$2,000,000 Aggregate

3. PROFESSIONAL LIABILITY / ERRORS AND OMISSIONS

$1,000,000 Ea. Occurrence

NOTE: Contractor agrees and stipulates that any insurance coverage provided to the City of Lodi shall provide for a

claims period fõllowing termination of coverage which is at least consistent with the claims period or statutes of

limitations found in thã Californ¡a Tort Claims Act (California Government Code Section 810 et seq.).

NOTE: (1) The street address of the CITY OF LODI must be shown along with (a) and (b) above: 221 West Pine

Street, Lodi, California,95241-1910; (2) The insurance certificate must state, on its face or as an endorsement, a

description of the proiect that it is insuring.

A copy of the certifìcate of insurance with the following endorsements shall be furnished to the City:

(a) Additional Named lnsured Endorsement
Such insurance as is afforOed by this policy shall also apply to the City of Lodi, its elected and appointed

Boards, Commissions, Officers, Agents, Employees, and Volunteers as additional named insureds.

(fhis endorsement shall be on a fórm furnished to the City and shall be included with Contractor's policies.)

lb) Primarv lnsurance Endorsement
Such iñsurance as-is affìrded by the endorsement for the Additional lnsureds shall apply as primary insurance.

Any other insurance maintained by the City of Lodi or its officers and employees shall be excess only and not

contributing with the insurance afforded by this endorsement.

(c) Completed Operations Endorsement
For three )reat s after completion of project, a certificate of insurance with a Completed Operations

Endorsement, CG 20 37 07 04, will be provided to the City of Lodi'

ldl Severabilitv of lnterest Clause
Tffierallyandnotcollectively,buttheinclusionhereinofmorethanoneinsuredshall
not operate to increase the limit of the company's liability'

(e) Notice of Cancellation or Chanoe in Coveraoe Endorsement

@elednorthecoveragereducedbythecompanywithout!Qd9vs'priorwrittennotice
of such câncellation or reduction in coverage to the Risk Manager, City of Lodi,221 W' Pine St., Lodi, CA

95240.

ComÞensation lnsurance The Contractor shall take out and maintain during the life of this contract, Worker's

@rallofContractor'semployeesemployedatthesiteoftheprojectand,ifanyworkis
suntét, Contractor shall require the subcontractor similarly to provide Worker's Compensation lnsurance for all of the

latter's employees unless such employees are covered by the protection afforded by the Contractor. ln case any

class of emplóyees engaged in hazardous work under this contract at the site of the project is not protected under the

Worker's iompensatõn Statute, the Contractor shall provide and shall cause each subcontractor to provide

insurance for ihe protection of said employees. A waiver of subrogation is required for workers compensation

insurance. This policy may not be canceled nor the coverage reduced by the company without 30 days' prior written

notice of such cancellation or reduction in coverage to the Risk Manager, City of Lodi, 221 W. Pine St., Lodi' CA

95240.

NOTE: No contract agreement will be signed nor will g¡y work begin on a project until the proper insurance certifìcate

is received by the City.



1. AA#

2. JV#

8. APPRÛVAL SIGNATURÊS

Deputy City Manager/lnternal Services Manager Date

Submit completed form to the Budget Division with any required documentation.

Final approval will be provided in electronic copy format.

] CITY OF LODI
APP ROPRIATIO N AÐJ USTTUTE NT REQU EST

TO: lnternal Services Dept. - Budqet Division

3. FROM: Rebecca Areida-Yadav ls. onrE: 07 t17 t2012

4. DEPARTMENT/DIVISION: Pub|icWorks

'. 
REAUEST ADJUSTM:ENT OF ÂPPROPRIAT]ON AS LISTEÐ BãLOW

FUND # BUS. UNIT # ACCOUNT # ACCOUNT TITLE AMOUNT

A.

SOURCE OF

FINANCING

185 3205 Fund Balance s 100 000 00

3.

JSE OF

=INANCING

185 185124 7323 Task 24 - SVE/GWETS Optimization s 100 000 00

. REQÜEST IS MADE TO FUND TH€ FOLLOWING PROJECT NOT fNCLU:DED IN THE CU.RRENT BUDGET

provide a description of the project, the total cost of the project, as well as justification for the

uested adjustment. lf you need more space, use an addiiional sheet and attach to this form.

ask Order 24 with Treadwell & Rollo and professional services agreement with EcoGreen Hydro Solutions for groundwater

lf Council has authorized the appropriation adjustment, complete the following:

No: /i Attach copy of resolution to this form.

Department Head Signature:



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL AUTHORIZING 
CITY MANAGER TO EXECUTE TASK ORDER NO. 24 WITH 

TREADWELL & ROLLO AND PROFESSIONAL SERVICE 
AGREEMENT WITH ECOGREEN HYDRO SOLUTIONS FOR 

CITYWIDE GROUNDWATER MODELING AND ANALYSIS, AND 
FURTHER APPROPRIATING FUNDS 

======================================================================== 
 

 WHEREAS, management of the City’s groundwater resources has become increasingly 
complex and important, and in September 2012, the City will start up the surface water 
treatment plant that will reduce groundwater extraction by 7,000 acre feet per year or more than 
40 percent below current levels; and 
 

 WHEREAS, in 2008, Treadwell & Rollo prepared a groundwater flow and contaminant 
transport model (model) that has been used to predict the movement of volatile organic 
compounds (VOC), such as PCE, within the Central Plume Area; and in February 2012, the City 
entered into a professional services agreement with Applied Remedial Technologies to include 
DBCP water quality data in the model.  Results of that work identified three separate DBCP 
plumes in the northwest, northeast and southern areas of the City; and 
 

 WHEREAS, as the City brings on line the surface water treatment plant, it is appropriate 
to establish a new strategy for operation of the City’s well field that is focused upon optimized 
coordination with surface water deliveries and the containment and/or treatment of the DBCP 
and VOC plumes that are present in the groundwater beneath the City; and 
 

 WHEREAS, the services of Treadwell & Rollo and EcoGreen Hydro Solutions (formerly 
Applied Remedial Technologies) will expand the model to include the Central, Southern, 
Western and Northern VOC plumes and the three DBCP plumes.  The model will be used to 
simulate the migration of the plumes under various well field pumping scenarios and to optimize 
locations for monitoring wells in the Northern, Southern, and Western plume areas. 
 

 NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby 
authorize the City Manager to execute Task Order No. 24 in the amount of $37,780 with 
Treadwell & Rollo, of Oakland, California, and a Professional Services Agreement in the amount 
of $45,340 with EcoGreen Hydro Solutions, of Sunnyvale, California, for citywide groundwater 
modeling and analysis; and 
 

 BE IT FURTHER RESOLVED that funds in the amount of $100,000 be appropriated 
from the PCE/TCE Rates Fund. 
 

Dated: August 1, 2012 
======================================================================== 

I hereby certify that Resolution No. 2012-____ was passed and adopted by the City 
Council of the City of Lodi in a regular meeting held August 1, 2012, by the following vote: 
 

 AYES: COUNCIL MEMBERS – 
 

 NOES: COUNCIL MEMBERS – 
 

 ABSENT: COUNCIL MEMBERS – 
 

 ABSTAIN: COUNCIL MEMBERS –  
 
 
   RANDI JOHL 
   City Clerk 

 
 

2012-____ 



 AGENDA ITEM C-08  
 

 

 
APPROVED: ____________________________ 

 Konradt Bartlam, City Manager 
K:\WP\PROJECTS\WATER\Meters\Water Meter Program Phase 2\CRMC_Amendment1_TO4.doc 7/25/2012 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Adopt Resolution Authorizing City Manager to Execute Amendment No. 1 to 

Task Order No. 4 of Master Professional Services Agreement ($163,712) with 
RMC Water and Environment, of Walnut Creek, for Water Meter Program Phase 2 
Construction Administration and Appropriating Funds ($164,000) 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Public Works Director 
 
 
RECOMMENDED ACTION: Adopt resolution authorizing City Manager to execute Amendment 

No. 1 to Task Order No. 4 of master professional services 
agreement in the amount of $163,712 with RMC Water and  

Environment, of Walnut Creek, for Water Meter Program Phase 2 construction administration and 
appropriating funds in the amount of $164,000. 

BACKGROUND INFORMATION: On March 7, 2012, City Council approved Task Order No. 4 to the 
master professional services agreement with RMC Water and 
Environment (RMC) for construction administration of the Phase 2  

construction project that includes the installation of 26,350 feet of pipe and 2,111 residential water 
meters.  
 
Amendment No. 1 to Task Order No. 4 will substantially increase the construction inspection and 
documentation effort as the project proceeds to completion.  The amendment will increase the authorized 
fee from $416,993 to $580,705.  A copy of the approved scope of work and fee estimate is provided as 
Exhibit 1 and a copy of the proposed amendment to the scope of work and fee estimate is provided as 
Exhibit 2. 
 
The approved scope of work and fee was based upon experience obtained during the Phase 1 
construction project that included 4,220 feet of pipe and 3,998 residential water meters.  The Phase 1 
contractor methodically moved block to block, installing pipe and meters.  This is unlike the Phase 2 
contractor’s methods that are geographically scattered over a large area with many meter crews engaged 
in the various installation stages (main tap, bore hole excavation, directional boring, connection to home 
service, backfill of excavation, surface restoration, temporary paving and final paving).  In order to 
properly observe the contractor’s work, document contract work, document extra work, and adequately 
deal with customer inquiries, it is necessary to have additional personnel in the field.  The estimated cost 
for Amendment No. 1 is based upon the costs to date projected forward to the end of October, the project 
completion date. 
 
The additional services included in Amendment No. 1 are summarized below. 
 
 Task 1 – The budget hours for responding to contractor requests for information, design 
clarifications, and changed field conditions is increased by 208 hours, at a cost of $38,480. 

 

jrobison
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 Task 2 – Weekly project coordinating meetings with the City, contractor, and construction 
manager have been implemented in contrast to the monthly meetings anticipated.  The additional cost is 
$8,580. 
 Task 3 – Field observation services have been expanded to include an additional full-time 
inspector and increased hours for the field interns.  A total of 1,351 hours have been added, at an 
estimated cost of $151,522. 
 Task 4 – The scope of work for this task is amended to eliminate a pilot program for computer 
field tablets to assist in the documentation of the construction activity.  The cost is reduced by $34,870. 
 
The contract specifications cannot direct the contractor in the means and methods for completing the 
work.  In this case, the means and methods require a higher level of staffing and support services than 
anticipated.  In the future, it will continue to be a challenge to estimate the level of effort for construction 
support and management services prior to the start of the actual contract work. 
 
FISCAL IMPACT: The cost of this amendment is included in the Water Utility Financial Model. 
 
FUNDING AVAILABLE: Requested Appropriation: 
 Water Fund (181):  $164,000 
 
 
 ______________________________________ 
 Jordan Ayers 
 Deputy City Manager/Internal Services Director 
 
 
 
 
    _______________________________ 
    F. Wally Sandelin 
    Public Works Director 
FWS/pmf 
 
Attachments 



City of LodiWater Meter Program

Task Order No. 4

Phase 2 Construction Management Services

Exhibit A - Detailed Scope of Work

The City of Lodi (City) Water Meter Program (WMP) Phase 2 Water Meter lnstallation and Main

Replacement Project consists of the construction/installation of the following:

o Approximately 26,350 lineal feet of water main to replace existing, undersized mains located in
backyard easements.

. Approximately 2,111 residential water meters and related water service improvements.

This Scope of Work (SOW) for construction management services associated with the City's WMP Phase

2 project includes four tasks described below for the various work components and the responsible
person(s), the applicable work phase and duration for the task, the deliverables, and assumptions used

in developing the scope of work and associated level of effort included in the budget. The performance

of this SOW by Consultant is for the sole benefit of the C¡ty and shall not be relied upon or used by any

third party without the express written consent of the City and Consultant.

Basis for Scope and Fee: The basis for the scope and level of effort shown in the budget is a

construction contract duration of 21.0 calendar days (approximately 147 working days or 30 weeks),

extending from March to October 2Ot2. lt is also assumed for staffing and level of effort estimates that
there will be up to three pipeline construction crews for water main installation and up to one meter
¡nstallation crew. This assumption has dictated assumed staffing for the project, which may need to be

adjusted based on the contractor's actual crew deployment during construction,

Task 1- Engineering Services During ConsÛuction (ESDC)

Purpose: The Consultant shall provide engineering services during construction to address review and

respond to contractor submittals, prepare record drawings and to provide overall technical support to
the City. The ESDC effort will be led by Tom Dugan (Resident Engineer - RE) and supported by the WMP

Phase 2 design team of Mike Matson (Senior Reviewer), Kevin Smith (Project Manager), and Victor
Alaniz (CAD Production).

Phase/Duration: Entire Contract Period; March - October 2012

Tosk 7.7 - Submittol Review

Consultant will review contractor submittals for compliance with the Contract Documents.

Consultant will process submittals that require the engineer of record's review and approval.

Consultant will prepare written submittal review comments for each submittal and provide the
City submittal recom mendations.

Assumptions:
o The level of effort is limited to the budgeted hours

Deliverables:

o Submittal review written comments and action recommendation (e.g. Make Corrections

WMP Phase 2 Construction Management Services 1,

Scope of Work
Rev.2

February 17,ãOtz

pfarris
Text Box
Exhibit 1



CiÇ of Lodi
Water Meter Program Task Order No. 4

Noted) on City standard form.

Tosk 1..2 - Clarifications ond RFI Responses

Consultant will provide technical responses to contractor requests for information (RFls),

technical support to resolve field issues and conflicts and prepare Contract Document

Clarifications (CDC) to clarify requirements of the work. Consultant will respond to RFls and

clarification requests as needed or as directed by the RE. Consultant may conduct site visits to
gain an understanding of field issues if required.

Assumptions:
o The level of effort is limited to the budgeted hours

Deliverables:
o Written design clarifications and RFI responses to drawings and/or specification using

standard RMC forms

Task L.i - Record Drawings

Consultant will prepare record drawings from the contractor's as-built WMP Phase 2 drawings.

Asssumptions:
. Contractor as-built markups will be of sufficient content and quality for drafting into

CAD files

Deliverables:
¡ Hard Copy: One (1) full size vellum drawing set
o Electronic: One PDF file set of drawings and the specifications, and one set of AutoCAD

fíles

Task 7.4 - Permit Registration Documents (PRD)

Prior to the start of construction activity, the City of Lodi must apply for coverage under the
General Construction Storm Water Permit (2009-0009-DWa). The City will be required to file
completed Permit Registration Documents (PRDs) and receive the State Water Resources

Control Board (SWRCB) approval by being issued a Waste Discharger ldentification number
(WDID). ). The PRDs, along with SWPPP, will be prepared by the contractor and treated as a

submittal. Consultant will support the C¡ty in reviewing the completeness and accuracy of the
PRDs and SWPPP. The Contractor will serve as the "Data Submitter" and be responsible for
uploading the documents to the SMARTS. The City will serve as the Legally Responsible Person

(LRP) and will review the Consultant comments prior to the submittal being returned to the
contractor.

Assumptions:
¡ The level of effort is limited to the budgeted hours

Deliverable:
¡ Consultant shall prepare written submittal review comments on the contractor's PRD,

SWPPP, SWPPP amendments, reports, and filings for Notice of Termination (NOT).

Task 2 - Contract Administration

Purpose: The Consultant shall provide construction contract administration services throughout the
WMP Phase 2 construction period. Services will include the subtasks described below. Contract

administration activities will be led by Tom Dugan (RE) and supported by RMC and Nolte Vertical Five

Phase 2 Construction Management Services

Scope of Work
Rev.2

February t7,2OL2



City of todi
Water Meter Program Task Order No. 4

(NV5)staff.

Phase/Duration: Entire Contract Period; March - October 2012 plus a one month closeout period.

Task 2.1 -Contract Aword

The Consultant will support the City as needed during contract award and execution of the
contract. Consultant activities during this period may include assisting the City with processing

and reviewing the contractor's performance and payment bonds, and insurance certificates for
general liability and property damage insurance, and workers'compensation.

Assumptions:
¡ The level of effort is limited to the budgeted hours

Tosk 2.2 - Pre-Construction Meeting

The Consultant will organize, prepare for and conduct the pre-construction meeting between
the Contractor, Consultant, the City Construction Project Manager (CPM) and other key City

staff.

Deliverable:

o Pre-Construction Meeting Agenda and Minutes

Tosk 2.3 - Monthly Progress Payment

The Consultant wlll review the Contractor's monthly payment request and recommend an

action to the CPM, who will be responsible for approving the Contractor's monthly payment
request. As a part of the pay request review process, Consultant will review contractor record

drawing markups, monthly construction schedule update, dust control effectiveness and SWPPP

implementation and make recommendations for withholding payment if these items are not in
conformance with the Contract Documents.

Assumptions:
. Up to seven (7) monthly progress payment requests will be processed.

Deliverable:
o Monthly written pay request comments and recommended City actíon on C¡ty payment

request form.

Task 2.4 - Contoct Chonge Orders

The Consultant will be responsible for managing contract change order processing. The

Consultant will identify potential contract change orders (PCOs) and coordinate w¡th the CPM

and Contractor regarding the PCO. The Consultant and CPM will meet with the Contractor to
negotiate changes to the construction contract cost and schedule associated with the PCO. The

Consultant will prepare a recommendation for action to the City for resolving the PCO and

prepare contract change order documentation for acceptance by the City. Consultant will track
all change orders through project acceptance.

The Consultant will review proposed construction change orders involving changes to the design

intent. The Consultant ESDC staff will prepare design details, documentation and construction
cost estímates as requested for change orders.

Assumptions:
. Up to two change orders will be processed for City approval

Phase 2 Construction Management Services

Scope of Work
Rev.2

February 17,2OL2



City of Lodi
Water Meter Program Task Order No. 4

o Change orders will consist of an aggregation of PCO items consolidated into a single
Change Order

Deliverable:
¡ PCO/CCO tracking log in MS Excel format
. Contract Change Order documentation

Tosk 2.5 - Schedule Review

The Consultant will review the contractor's initial baseline schedule and subsequent schedule
updates. The review will include evaluation of schedule activities, logic, durations, critical path

items, incorporation of constraints and requirements, progress of the construction.

Assumptions:
. Up to seven total schedule submittals (initial and updates) will be submitted by

contractor

Deliverable:
¡ Written comments to the Contractor on the baseline and monthly schedule updates

Tosk 2.6 - Construction Progress Meetings

The Consultant will schedule and conduct monthly construction progress meetings with the
CPM and Contractor. The Consultant will also informally meet with the contractor regularly to
discuss progress and expected upcoming activity.

Assumptions:
. Up to seven (7) monthly progress meetings will be conducted by Consultant
¡ Lead inspector time for progress meetings is included in Task 3.1

Deliverable:
¡ Monthly construction meeting agenda and minutes in .pdf format via email

Task 2.7 - Public Noticing Support

The Consultant will support and oversee noticing tasks required of the Contractor ahead of work
in areas of the City. The Consultant will review contractor notices and ensure that the
contractor performs noticing as required in the Contract Documents. Consultant will develop
and post to the City web page monthly construction fliers informing residents of the
construction status and prepare and distribute up to 10 additional supplemental noticing

documents. The Contractor will separately prepare and distribute construction notices to
residents ahead of commencement of construction work in the affected neighborhood.

Assumotions:
. RE will support contractor and lead inspector efforts in public noticing to the level of

effort in the Task 2.9 budget
o Lead inspector time for public noticing support is included in Task 3

Deliverable:
o Construction updates for City webpage posting
. Up to 1.0 supplemental notices in door hanger format

Tosk 2.8 - Meter Assembly Procurement Management

The Consultant will assist the City in reviewing the meter assembly manifests and condition of
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the meters at time of delivery to the Contractor's warehouse. The Contractor will have ultimate
responsibility for scheduling meter assembly deliveries with the meter supplier, and keeping the
Consultant and/or City informed of the meter assembly delivery schedule.

Deliverable:
r Reviewed meter assembly manifests

Task 2.9 - Project Closeout

Prior to final acceptance, the CPM, Consultant, and contractor will conduct a site walk and
prepare an official punch list of all incomplete contract work items that the contractor must
correct. The Consultant will also review the contractor's as-built records and confirm that all

contract documents (i.e. warranties and guarantee) are complete and accurate. The Consultant
will review the contractor's final pay request and prepare a letter of recommendation that the
City accept the Contract work for the project.

Deliverables:

¡ Punch list of lncomplete Contract work items
o Letter of Recommendation for acceptance the Contract work for the project.

Task 3 - Field Observation Activities

Purpose: The Consultant will provide limited inspection services throughout the construction period.

Services will include general field observation and inspection tasks, mainline and meter installation
inspection and/or observation, and providing and coordinating specialty inspections and testing for the
project. The task lead will be Bill Ballou (Lead Field lnspector).

Phase/Duration: Entire Contract Period; March - October 2012

Tosk 3.1 - Monitor Field Activity

The Consultant will direct and coordinate field observation services necessary to monitor
compliance with the Contract Documents. The Consultant is responsible for directing and
documenting field inspections and observations consistent with the requirements of the
Contract Documents. The Consultant will document construction activity, record construction
progress, and track field changes to main replacement plan and profiles and meter installation
plans. The contractor will be responsible for the officíal as-built markup drawings. Monitoring
and coordination activities will include:

. Requesting and have performed special testing/inspection as necessary (e.g. soil backfill
and AC pavement compaction, concrete sampling and testing);

o Assigning field staff to areas of construct¡on actlvity;
¡ Communicating with field staffto maintain a consistent field observation and inspection

practice;
r Tracking time and materials force account work, including verifying proper

documentation from contractor;
¡ Coordinating service shut down and restoration requests with the City MSC staff;
¡ Checking materials and equipment against qualified products list and submittals and

respective certificates of compliance;
¡ Checking certified laboratory test and field test reports.

The Consultant will coordinate daily with the contractor to assess performance and work
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progress. The Contractor is responsible for quality control of its work and full compliance with
contract documents; the Consultant is responsible for quality assurance for the Contractor's
work. The Consultant will enforce compliance through the use of Advisory Notices and Non-

Compliance Notices to the extent provided for in the Contract Documents.

Task 3.2 - Replacement Water Main lnstallation

The Consultant will be responsible for observing and reporting for the following pipeline

installatlon activities:

o Reviewing the Contractor's activities (means and methods) to ensure performance that
meets the requirements of the Contract Documents;

o Verifyíng that the appropr¡ate and submitted materials are being used in accordance

with the manufacturer's recommendation and the Contract Documents;
¡ Coordinating daily with the Contractor and/or CPM;

¡ Recording construction activity (Daily lnspection Reports);
¡ Reviewing Contractor's as-buílt mark ups at least monthly;
¡ Witnessing the mainline hydrostatic pressure tests and disinfection in accordance with

the Testing and lnspection Summary Table in Task 3.4, including collecting samples for
Bac-T testing by City as requested by the contractor and the City;

o Verifying proper installation of 1-inch service "hot taps" on existing and replacement
water maíns;

¡ Verifying abandonment of water mains.

The Consultant will complete daily field inspection reports for days when field inspection and

observation are performed to document construction and inspection activities.

Task 3.3 - Meter lnstallation

The Consultant will provide, oversee and direct field intern observer(s) who will be responsible

for observation of the meter installatíons, 1-inch and 2-inch service line installations (mainline to
dwelling), and the abandonment of backyard service lines. The Consultant activities may also

include:

o Witnessing water meter installations, backyard service abandonments, and 1-inch

service "hot taps" to the mainline;
o Documenting meter installation and field condition changes on the Phase 2 in-field

meter installation database.
. Preparing daily reports when in the field and tracking field changes to the plans.

o Coordinating amongst the Consultant team regarding the contractor's work sites,

activities, and potential contract deviations.

Tosk 3.4 - Materials Testing

The Consultant will provide the services of a materials testing firm that will be available on-call

to perform soil backfill compaction, concrete sampling and compression testing, asphalt

concrete compaction, and related sampling and testing. The Consultant will schedule specialty

inspections and testing, observe sampling and field tests and review test results. The Testing and

lnspection Summary Table below provides an estimated number of tests expected to be

performed for the project.
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Test imported material to verify
contractor's submittal

Special Provision &19; Standard
Specification 19-5; Standard
Detail 501A & 506

Cal Test
231; ASTM

D7380

Test every 50$lf to
achieve a relative density
of90%

Test imported material to verify
contractor's submittal

Special Provision &19; Standard
Specification 19-5; Standard
Detail 501A & 506

Cal Test

231; ASTM

D7380

Test every 50Glf to
achieve a relative density
o190%

Test imported material toverify
contractor's submittal

Special Provision &L9; Standard
Specification 19-5; Standard
Detail 5014 & 506

Cal Test

23L; ASTM

D7380

Test every 50ùlf to
achieve a relative density
of92%
Compaction test around
all manhole & structures;
R.C.92%

Test imported material to ver¡fy
contractor's submittal

Special Provision &L9; Standard
Specification 1S5; Standard
Detail 501A & 506

Cal Test
231; ASTM

D7380

Cal Test
231; ASTM

D7380

Special Provision 6-19.05

Special Provision G19.05Subgrade

Compaction
(Sidewalks/Drive)

Compaction test: 90% min
8-inch (typ.), 90% 12-inch
commercial driveway

No testing anticipated of private
property; Minimal testing within
Public Right of Way.

No test¡ng anticipated of private
property; Minimal testing within
Public R/W to verify mix design

Special Provision G19.05Conduct slump test (zl-

inch slump, 3000 psi

Perform Nuclear Gauge Density
Test

Perform Nuclear Gauge Density
Test

Test AC density upon

Task 3 Assumptions
o The Contractor is responsible for quality control of its work, site safety and site supervision, and

meeting the requirements of the Contract Documents.
r The Consultant will not be on site full time and field inspections and observations are limited to

the level of effort included in the Task Order budget.

Task 3 Deliverables:
¡ Chronological daily inspection reports of days in field in .pdf format
¡ Specialty inspection test reports: Hard copy (1) and .pdf format file
o Advisory Notices and Non-Compliance Notices: pdf format file

Task 4 - Document Control and Management

Purpose: The Consultant will provide document and project management services, including project

closeout documentation activ¡ties. This task will be led by Tom Dugan (RE). On optional service is

included that would develop and implement a protocol to test field tablet computers for field staff data

entry.

Phase/Duration: Entire Contract Period; March - November 2012
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Task 4,1. - Construction Document Management

The Consultant will maintain a working copy (digital format) of construction documentation and

will maintain activ¡ty logs. The Consultant will also administer the submittal review process. The

Consultant will review the Contractor's submittal schedule for completeness and will provide

written comments to the Contractor. The Consultant shall retain copies of all submittal
documents and ensure that an accurate file is available for ready retrieval throughout the
project.

The following list of documents that will be included in the project construction documentation
file:

o Submittals and Shop Drawings
¡ RFls and Design Clarifications
¡ Progress Payment Requests

¡ Potential Change Orders
¡ Change Orders
¡ Pending Claims
o Work Change Directives
¡ lnspector Daily Reports
¡ Material Testing Reports
¡ Construction Meeting M¡nutes
o General Project Correspondence
o Construction Photos
. Contractor Project Schedule and Updates
o Meter Assembly Manifest and Field Data

¡ Project Closeout Summary (i.e. Contractor's request for acceptance, warranty and

guarantees)

Assumptions:

o Construction documentation will be stored on and made accessible to the City through
RMC's FileShare FTP s¡te.

o Consultant will provide FTP site access information (user name and password) to CPM.

. City will be responsible for downloading information and documents for its use.

. City will request that Consultant upload information to the FTP site to maintain content
control with Consultant.

¡ Consultant will ut¡lize a part time intern to enter field data from field staff into the field
database

Deliverables:

o Compiled construction documentation organized by type and ordered by serial number
or chronologically

Task 4.2 - Conformed Phase 1 ond Phase 2 Database

The Consultant shall merge the Phase 2 construction database with the Field Reconnaissance

database delivered to the City under Task Order No. 1. The addition of construction records to
2010 field reconnaissance information will províde a valuable source of asset management data

to the City. This merging was not completed for Phase 1. The Phase 1 construction database

Phase 2 Construction Management Services
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would be merged as part of this task.

Assumptions:

. City will provide Consultant with up to date list of Assessor Parcel Numbers (APN) ín the
City. Consultant will merge databases using Assessor Parcel Numbers.

o Consultant will review merged database and, where possible, combine data fields from
the different datasets that contain similar information. The objective of this exercise is

to make the three datasets comparable to one another in a single database. Extraneous
data will be removed from database.

o Consultant will identify APNs that are not rectified throughout the three data sources;

however, the Consultant will not rectify datasets.
Deliverables:

. Updated access database file with conformed 20L0 field reconnaissance data, Phase 1

construction data and Phase 2 construction data.
o Transmittal TM describing the additions to the database.

Tosk 4.3 - Project Manogement ond QAQC

The Consultant will perform project management activities, including preparing monthly
invoices and Task Order progress reports, coordinating with and reporting to City staff on

project progress against the scope, budget and schedule; and managing subconsultant activit¡es
and progress. The Consultant shall also implement a quality assurance program for the project
and conduct quality control reviews on work products.

Assumptions:
¡ Management activities over a 7 month construction duration and one month project

closeout phase

Deliverables:

o Monthly invoices and progress reports

Task 4.4 - Pilot Program for Testing of Field Tablets for Construction Reporting and Documentotion

The Consultant will develop a testing protocol and acquire limited equipment and software to
test and evaluate an electronic means of entering construction data, information and

documentation. Consultant will work with City staff to develop some basic goals and objectives
for field use of tablets on construction projects, including interfacing with the City's existing
information systems to upload and download data and documents.

Assumptions:

¡ The tablet and software expense is limited to the budgeted amount
¡ The City will provide input on its goals and objectives that will be the basis for the
, testing protocol

¡ The extent of protocol development and testing will be limited to the budgeted labor

hours
¡ Use of the tablet will be in addition to the field observation and reporting activities and

will not replace them
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Deliverable:

¡ Testing protocol TM with recommendation for tablet and software (.pdf format via
email)

o One computer tablet device w¡th installed software and licenses

o Evaluation report summarizing the results of the testing (.pdf format via email)
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WMP Phase 2 Construction Management Services  1  DRAFT 
Scope of Work    July 2, 2012 

City of Lodi Water Meter Program  

Task Order No. 4 

Phase 2 Construction Management Services 

Amendment No. 1 

Exhibit A ‐ Detailed Scope of Work 

 

The  City  of  Lodi  (City)  is  implementing  the  Water  Meter  Program  (WMP)  Phase  2  Water  Meter 
Installation and Main Replacement Project construction consisting of: 

 Approximately 26,350 lineal feet of water main to replace existing, undersized mains located in 
backyard easements. 

 Approximately 2,111 residential water meters and related water service improvements. 

The  City  authorized  Task  Order  No.  4  to  RMC  Water  and  Environment  to  provide  construction 
management services during  the Phase 2 construction project.   This Amendment No. 1  to Task Order 
No. 4 Scope of Work  (SOW) addresses additional effort  required  to manage construction beyond  the 
effort assumed in the original Task Order No. 4.  Performance of this SOW by Consultant is for the sole 
benefit of the City and shall not be relied upon or used by any third party without the express written 
consent of the City and Consultant.  The primary reasons for increasing the level of effort include: 

 The  approach  to  construction  by  the  City’s  contractor  has  been  geographically  scattered, 
requiring  field  inspector  to  cover  a  large  area.    The  completed Phase 1  construction project, 
used as a model for this project, was done in a methodical block‐by‐block geographical approach 
that kept construction activities within a tight radius. 

 Additional meter  installation crews,  including separate preparation and  restoration crews, has 
extended  the  effective  time  for  each  installation,  requiring  repeated  visits  by  intern  field 
observers to document construction methods and results. 

 Community  concerns  are  more  than  anticipated,  primarily  due  to  unknown  or  conflicting 
distribution  system  conditions  that  have  required  the  City  and  the  RMC  Construction 
Management team to investigate and resolve on a case by case basis. 

Basis for Amendment No. 1 Scope and Fee:   

The basis for the scope and level of effort shown in the budget is the projection forward, to the end of 
the construction contract, of the recent level of effort required to manage the City’s contractor and their 
construction  schedule  and  approach  to  ensure  a  successful  project  for  the  City.    The  construction 
contract  is expected to continue to the end of October 2012.   The additional  level of effort  included  in 
this Amendment No. 1  includes one additional full time main  line pipe  inspector (two total) from May 
through August and additional field intern observer hours through October 2012.  This level of effort for 
field staff is higher than assumed in the original staffing plan for the project. 

Task 1 – Engineering Services During Construction (ESDC) 

Purpose: The Consultant shall provide engineering services during construction  to address  review and 
respond to contractor submittals, prepare record drawings and to provide overall technical support to 
the City. 
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Phase/Duration:  Entire Contract Period; March ‐ October 2012 

Amendment No. 1: 

This Amendment No. 1 adds man‐hour  level of effort required to document, address and respond to a 
greater number of RFIs from the contractor that were not anticipated  in the original Task Order No. 4 
scope of work and budget.    It  is assumed for purposes of establishing this amended budget that most 
RFIs and submittals have been addressed as of the end of May and that the principal remaining work 
item under Task 1 is preparation of record drawings. 

Task 2 – Contract Administration 

Purpose:  The  Consultant  shall  provide  construction  contract  administration  services  throughout  the 
WMP  Phase  2  construction  period.  Services  will  include  the  subtasks  described  below.  Contract 
administration activities will be  led by Tom Dugan  (RE) and supported by RMC and Nolte Vertical Five 
(NV5) staff. 

Phase/Duration:  Entire Contract Period; March ‐ October 2012 plus a one month closeout period. 

Amendment No. 1: 

This  Amendment  No.  1  adds  man‐hour  level  of  effort  required  for  preparing  for,  conducting  and 
documenting  the  decisions made  during  additional  regular  construction meetings.    The  original  Task 
Order No. 4 scope and budget were based on monthly meeting frequency.   At the City’s direction and 
starting in the first week of May, RMC is now conducting weekly construction meetings. 

Task 3 – Field Observation Activities 

Purpose:  The Consultant will provide  limited  inspection  services  throughout  the  construction period. 
Services will  include  general  field  observation  and  inspection  tasks, mainline  and meter  installation 
inspection and/or observation, and providing and coordinating specialty inspections and testing for the 
project. The task lead will be Bill Ballou (Lead Field Inspector). 

Phase/Duration:  Entire Contract Period; March ‐ October 2012 

Amendment No. 1:   

This Amendment No. 1 provides for one additional mainline field inspector and additional hours for field 
intern observers to cover contractor operations. 

The additional mainline field inspector is needed through August 2012 to allow the lead field inspector 
to more actively  coordinate and document  contractor  claims of extra work due  to unexpected utility 
conflicts, changed conditions, delays, and other reasons.   A total of 648 additional main  line  inspector 
hours are provided for observation of water main replacement methods and results and documentation 
thereof from May to the end of August 2012.   This second main  line  inspector was not  included  in the 
original Task Order No. 4 scope and budget. 

A total of 286 additional hours are also provided for the lead field inspector to increase presence on the 
water main replacement and meter installation components of the construction project.  The lead field 
inspector will take on additional field responsibilities for discussing contractor concerns relative to field 
conditions,  utility  conflicts,  potential  extra work  activities  and  document  these  items  for  review  and 
action  by  the  Resident  Engineer.    The  additional  lead  field  inspector  hours  will  provide  full  time 
inspection  and  documentation  of  contractor  activity  through  October  2012.    The  level  of  effort  for 
mainline field  inspectors  in the original Task Order No. 4 was a total of 882 hours from March through 
Oct0ber 2012.   
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The total additional mainline field inspector labor is 934 hours. 

The  field  intern observers were originally  scoped and budgeted  to provide 1,152  labor hours  through 
September  2012  to  observe  and  document meter  installation  construction methods  and  results  and 
support documentation of the construction effort.  Based on the current approach by the contractor, it 
is  assumed  that  an  additional  428  labor  hours  are  required  to  observe meter  installations  by  the 
contractor and to assist in document management and data entry activities. 

The  level of effort for specialty testing services, consisting of soil compaction testing, asphalt concrete 
compaction  testing and  concrete  sampling and  testing  is decreased by 43%  to  reflect  current  rate of 
specialty  inspection and testing for the project.   The net budget reduction  is reallocated to other tasks 
within the Scope of Work, as amended, to reduce the total Amendment No. 1 cost. 

Task 4 – Document Control and Management  

Purpose:  The  Consultant will  provide  document  and  project management  services,  including  project 
closeout  documentation  activities.  This  task will  be  led  by  Tom  Dugan  (RE).   On  optional  service  is 
included that would develop and implement a protocol to test field tablet computers for field staff data 
entry. 

Phase/Duration:  Entire Contract Period; March ‐ November 2012 

Amendment No. 1:   

This amendment eliminates subtask 4.2 – Conformed Phase 1 and Phase 2 Database consisting of  the 
conforming of Phase 1 and Phase 2 database  into the City’s CIS database.   The City will be considering 
the value of merging the construction data into the field reconnaissance database, which is linked to the 
City’s Customer Information System database.  Should the City elect to proceed with conforming of the 
construction  databases  with  the  field  reconnaissance  database,  RMC  will  perform  this  work  under 
existing Task Order No. 1 or a separate authorization.  The budget for Subtask 4.2 is reallocated to other 
tasks within the Scope of Work, primarily creating the data entry forms and database used during Phase 
2 construction. 

This  amendment  eliminates  the  remaining  unperformed  scope  of  work  under  Subtask  4.4  –  Pilot 
Program for Testing of Field Tablets.  Approximately $2,500 has been expended on this subtask through 
May 2012 in researching available field equipment and software.  The remaining budget is reallocated to 
other tasks within the Scope of Work, as amended, to reduce the total Amendment No. 1 cost. 
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Fee Estimate
City of Lodi - Water Meter Program Phase 2
Construction Management Services Amendment No. 1 Intern Hourly Wage OH 

Burden Profit Total 
Multiplier

 $   20.00  $   20.00 160% 10% 286.0%
Tasks Total

Mike 

Matson

Tom 
Dugan

Kevin 
Smith Admin Accounting

Field 
Intern 

Observer

Field 
Intern 

Observer

Carlos 
Felix

Victor 
Alaniz Bill Ballou Mike 

Wademan Nolte Nolte Neil Anderson, 
Inc.

PIC Tech 
Support RE Design 

PM
Project 

Administr
t

Project 
Accountant Intern 2 Intern 1 IT Support Utility 

Engineer
Lead 

Inspector
Mainline 
Inspector

Inspector  
DB 

S t

CAD Materials 
Testing

$265 $195 $185 $95 $110 $58 $58 $125 $150 $140 $140 $90 $60
Task 1:  Engineering Services During Construction

1.1  Submittal Review 0 $0 0 $0 $0 $0 $0 $0
1.2  Clarifications and RFI Responses 208 208 $38,480 0 $0 $0 $0 $0 $38,480
1.3  Record Drawings 0 $0 0 $0 $0 $0 $0 $0
1.4  Permit Registration Documents 0 $0 0 $0 $0 $0 $0 $0

Subtotal Task 1: 0 0 208 0 0 0 0 0 208 $38,480 0 0 0 0 0 0 $0 $0 $0 $0 $0 $0 $38,480
Task 2:  Contract Administration

2.1    Contract Award 0 $0 0 $0 $0 $0 $0 $0
2.2    Pre-Construction Meeting 0 $0 0 $0 $0 $0 $0 $0
2.3    Monthly Progress Payment 0 $0 0 $0 $0 $0 $0 $0
2.4    Contract Change Orders 0 $0 0 $0 $0 $0 $0 $0
2.5    Schedule Review 0 $0 0 $0 $0 $0 $0 $0
2.6    Construction Progress Meetings (11 Additional) 44 44 $8,580 0 $0 $0 $0 $0 $8,580
2.7    Public Noticing Support 0 $0 0 $0 $0 $0 $0 $0
2.8  Meter Assembly Procurement Management 0 $0 0 $0 $0 $0 $0 $0
2.9  Project Closeout 0 $0 0 $0 $0 $0 $0 $0

Subtotal Task 2: 0 44 0 0 0 0 0 0 44 $8,580 0 0 0 0 0 0 $0 $0 $0 $0 $0 $0 $8,580
Task 3:  Field Observation Activities

3.1  Monitor Field Activity 0 $0 0 $0 $0 $0 $0 $0
3.2  Replacement Water Main Installation 0 $0 286 648 934 $130,760 $130,760 $143,836 $0 $143,836
3.3  Meter Installation 153 264 417 $24,186 0 $0 $0 $0 $0 $24,186
3.4  Materials Testing 0 $0 0 $0  $  (15,000.00) -$15,000 -$16,500 $0 -$16,500

Subtotal Task 3: 0 0 0 0 0 153 264 0 417 $24,186 0 286 648 0 0 934 $130,760  $  (15,000.00) $115,760 $127,336 $0 $0 $151,522
Task 4: Document Control Management

4.1   Construction Document Management 8 8 $1,560 0 $0 $0 $0 $0 $1,560
4.2   Conformed Phase 1 and Phase 2 Database 0 $0 0 $0 $0 $0 $0 $0
4.3   Project Management and QA/QC 0 $0 0 $0 $0 $0 $0 $0
4.4   Pilot Program for Testing of Field Tablets -4 -32 -74 -32 -142 -$24,990 -60 -60 -$8,400 -$8,400 -$9,240 -$2,000 -$2,200 -$36,430

Subtotal Task 4: -4 -24 -74 0 0 0 0 -32 -134 -$23,430 0 -60 0 0 0 -60 -$8,400 $0 -$8,400 -$9,240 -$2,000 -$2,200 -$34,870
TOTAL -4 20 134 0 0 153 264 -32 535 $47,816 0 226 0 0 874 $122,360 -$15,000 $107,360 $118,096 ($2,000) ($2,200) $163,712 

2.  Subconsultants will be billed at actual cost plus 10%.  

RMC Labor Nolte Labor Outside Services ODCs 

3 Other direct costs (ODCs) such as reproduction delivery mileage (rates will be those allowed by current IRS guidelines) and travel expenses will be billed at actual cost plus 1

Sub 
Consultant 

Total Cost (3)
ODCs Total ODCs 

(4)
Total 
Fee

1.  The individual hourly rates include salary, overhead and profit.

Total 
Hours

Total Labor 
Costs (1)

Total 
Hours

Total Labor 
Costs (2) Subtotal

Wa ter and Envi ronmen t

3.  Other direct costs (ODCs) such as  reproduction, delivery, mileage (rates will be those allowed by current IRS guidelines), and travel expenses, will be billed at actual cost plus 1
4.  RMC reserves the right to adjust its hourly rate structure and ODC markup at the beginning of the calendar year for all ongoing contracts.



CITY OF LODI
APPROPRIATION ADJUSTMENT REQUEST

TO: nternal Services Deot. - Budqet Division

3. FROM: Rebeccâ Areida-Yadav 5. DATE: 07t09t2012

4.DEPARTMENT/D|V|SlON: PublicWorks

1, AA#

2. JV#

APPROVAL SIGNATURES

City Manager/lnternal Manager Date

Submit completed form to the Budget Division with any required documentation.

Final approval will be provided in electronic copy format.

6. REQUEST ADJUSTMENT OF APPROPRIATION AS LISTED BELOW

FUND # BUS. UNIT # ACCOUNT # ACCOUNT TITLE AMOUNT

A.

SOURCE OF

FINANCING

181 3205 Fund Balance $ 164,000.00

B,

USE OF

FINANCING

181 1 81 465 1825.2150
^/ater 

Meier Prooram Phase 2 s 164.000.00

7. REQUEST IS MADE TO FUND THE FOLLOWING PROJECT NOT INCLUDED IN THE CURRENT BUDGET

Please provide a description of the project, the total cost of the project, as well as justification for the

requested adjustment. lf you need more space, use an additional sheet and attach to this form.

Amendment to agreement with RMC Water & Environment for the water meter program phase 2 project

f Council has authorized the appropriation adjustment, complete the following:

Attach copy of resolution to this form.



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL AUTHORIZING 
CITY MANAGER TO EXECUTE AMENDMENT NO. 1 TO TASK 

ORDER NO. 4 OF MASTER PROFESSIONAL SERVICES 
AGREEMENT WITH RMC WATER AND ENVIRONMENT FOR 

WATER METER PROGRAM PHASE 2 CONSTRUCTION 
ADMINISTRATION AND FURTHER APPROPRIATING FUNDS 

======================================================================== 
 
 WHEREAS, on March 7, 2012, City Council approved Task Order No. 4 to the master 
professional services agreement with RMC Water and Environment (RMC) for construction 
administration of the Phase 2 construction project that includes the installation of 26,350 feet of 
pipe and 2,111 residential water meters; and 
 
 WHEREAS, the Phase 2 construction is geographically scattered over a large area with 
many meter crews engaged in the various installation stages (main tap, bore hole excavation, 
directional boring, connection to home service, backfill of excavation, surface restoration, 
temporary paving and final paving), and it is necessary to have additional personnel in the field 
in order to properly observe the contractor’s work, document contract work, document extra 
work, and adequately deal with customer inquiries; and 
 
 WHEREAS, staff recommends execution of Amendment No. 1 to Task Order No. 4 of 
the Master Professional Services Agreement with RMC Water and Environment.   
 
 NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby 
authorize the City Manager to execute Amendment No. 1 to Task Order No. 4 of Master 
Professional Services Agreement with RMC Water and Environment, of Walnut Creek, 
California, for Water Meter Program Phase 2 Construction Administration, in the amount of 
$163,712; and 
 
 BE IT FURTHER RESOLVED that funds in the amount of $164,000 be appropriated 
from the Water Fund. 
 
Dated: August 1, 2012 
======================================================================== 

I hereby certify that Resolution No. 2012-____ was passed and adopted by the City 
Council of the City of Lodi in a regular meeting held August 1, 2012, by the following vote: 
 
 AYES: COUNCIL MEMBERS – 
 
 NOES: COUNCIL MEMBERS – 
 
 ABSENT: COUNCIL MEMBERS – 
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 
 
   RANDI JOHL 
   City Clerk 

 
 
 

2012-____ 



 AGENDA ITEM C-09  
 

 

 
APPROVED: __________________________________ 

 Konradt Bartlam, City Manager 
K:\WP\COUNCIL\2012\Tree Survey CCO1.doc  7/25/2012 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Adopt Resolution Authorizing City Manager to Execute Change Order with West 

Coast Arborists, Inc., of Anaheim, for Tree Survey Services ($7,000) and 
Appropriating Funds ($7,000) 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Public Works Director 
 
 
RECOMMENDED ACTION: Adopt resolution authorizing City Manager to execute change order 

with West Coast Arborists, Inc., of Anaheim, in the amount of $7,000 
and appropriating funds in the amount of $7,000. 

 
BACKGROUND INFORMATION: This project includes updating the existing tree inventory prepared in 

2001 to reflect the size, location, and health of City trees.  This 
information will enable City staff to properly prioritize and budget tree 

maintenance needs, which minimizes the risk of injury or damage from falling trees and branches.  A 
contract with West Coast Arborists, approved by City Council May 2, 2012, included surveying 9,900 trees 
located in the public right-of-way, parks and at City facilities.  The work is approximately 75 percent 
complete, however we have discovered there are approximately 4,000 more trees than expected to be 
surveyed within the City. 
 
To continue the tree survey, a change order is requested by the contractor in the amount of $7,000.  This 
extends the contract unit price of $1.75 per tree to the additional 4,000 trees to be surveyed.  This will 
increase the annual contract price to $26,275.  This change order will ensure that all trees located in the 
public right-of-way, parks and at City facilities are surveyed.  The final cost will be determined by the final 
number of trees surveyed. 
 
FISCAL IMPACT: An updated tree inventory will enable cost-effective management and 

maintenance of the City’s urban forest and will reduce liability associated with 
falling trees and limbs. 

 
FUNDING AVAILABLE: Requested Appropriation: 

Gas Tax Fund (3215036):  $7,000.00 
 
 ______________________________________ 
 Jordan Ayers 
 Deputy City Manager/Internal Services Director 
 
 
 
    _______________________________ 
    F. Wally Sandelin 
    Public Works Director 
Prepared by Kathryn E. Garcia, Compliance Engineer 
FWS/KMG/pmf 
cc: Deputy Public Works Director – Utilities 
 Compliance Engineer Attachment 
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1. AA#

2. JV#

APPROVAL SIGNATURES

City Manager/lnternal Services Manager Date

Submit completed form to the Budget Division with any required documentation.
Final approval will be provided in electron¡c copy format.

clry oF LoDl
APPROPRIATION ADJ USTMENT REQUEST

TO: lnternal Services Dept. - Budqet Division

3. FROM: Rebecca Areida-Yadav ls. oRre: 07t17t2012

4.DEPARTMENT/DIVISION: PublicWorks

6. REOUEST ADJUSTI¡IENT OF APPROPRIATION AS LISTEÐ BELOW

FUND # BUS. UNIT # ACCOUNT # ACCOUNT TITLE AMOUNT

A.

SOURCE OF

FINANCING

321 3205 Fund Balance $ 700000

B.

USE OF

FINANCING

321 321 5036 7720 Tree Removal $ 7,000.00

7. REQUEST IS MAÐE TO FUNÞ THE FOLLOWING PROJECT NOT INCLUDED IN THE CURRENT BUÐGET

Please provide a description of the project, the total cost of the project, as well as justification for the

requested adjustment. lf you need more space, use an additional sheet and attach to this form.

Contract.change order for Citywide Tree Survey with West Coast Arborists, lnc.,

lf Council has authorized the appropriation adjustment, complete the following:

Attach copy of resolution to this form.

Department Head Signature:



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL 
AUTHORIZING CITY MANAGER TO EXECUTE 

CONTRACT CHANGE ORDER WITH WEST COAST 
ARBORISTS, INC., FOR TREE SURVEY SERVICES 

AND FURTHER APPROPRIATING FUNDS 
=================================================================== 
 
 WHEREAS, as on May 2, 2012, City Council awarded the contract for tree 
survey services for 2012 to West Coast Arborists, Inc., in the amount of $19,275; and 
 
 WHEREAS, the work is approximately 75% complete and a change order in the 
amount of $7,000 is needed in order to complete the survey; and 
 
 WHEREAS, staff recommends approval of the contract change order to ensure 
that all trees located in the public right-of-way, parks and at City facilities are surveyed.   
 
 NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby 
authorize the City Manager to execute a contract change order to the contract for tree 
survey services with West Coast Arborists, Inc., of Anaheim, California, in the amount of 
$7,000; and 
 
 BE IT FURTHER RESOLVED that funds in the amount of $7,000 be 
appropriated from the Gas Tax Fund for this project. 
 
Dated: August 1, 2012 
=================================================================== 

I hereby certify that Resolution No. 2012-____ was passed and adopted by the 
City Council of the City of Lodi in a regular meeting held August 1, 2012, by the following 
vote: 
 
 AYES: COUNCIL MEMBERS – 
 
 NOES: COUNCIL MEMBERS – 
 
 ABSENT: COUNCIL MEMBERS – 
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 
 
 
   RANDI JOHL 
   City Clerk 
 
 
 
 

2012-____ 



  AGENDA ITEM C-10  
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Adopt Resolution Approving the Amended and Restated Northern California 

Power Agency Market Purchase Program Agreement and Authorizing Execution 
by the City Manager 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Electric Utility Director 
 
 
RECOMMENDED ACTION: Adopt a resolution approving the Amended and Restated Northern 

California Power Agency Market Purchase Program Agreement 
and authorizing execution by the City Manager.  

 
BACKGROUND INFORMATION: The Market Purchase Program (MPP) Agreement was made 

effective August 1, 2007, by and among the Northern California 
Power Agency (NCPA), the City of Lodi and other NCPA Members, 

to enable NCPA, on behalf of the MPP participants, to engage in contract transactions to purchase 
power.  Since its inception the MPP has operated successfully for Lodi by facilitating execution of these 
contracts for the benefit of its electric utility customers. 
 
Due to the changes in the wholesale electric market, including new regulatory obligations, Lodi and the 
other MPP Members have requested NCPA to revise the MPP Agreement to enable NCPA to transact 
new products that are not available under the current MPP Agreement.  To satisfy this request, NCPA, 
working in coordination with the MPP participants, has developed the Amended and Restated Market 
Purchase Program Agreement to provide for these new products.  The Amended MPP Agreement will 
enable NCPA to engage in transactions, on behalf of Lodi and others, to purchase and sell energy, 
resource adequacy capacity, Renewable Energy Certificates (RECs), Green House Gas (GHG) 
compliance instruments, and physical option products.  Through these MPP contract transactions, 
authorized under the Amended MPP Agreement, Lodi will assure greater rate and budget stability by: (i) 
reducing the proportion of energy the City needs to acquire in a potentially volatile spot market; (ii) 
transacting in bundled and unbundled RECs to manage the Lodi’s renewable energy portfolio as 
mandated by the State of California; (iii) satisfying resource adequacy per California Independent System 
Operator mandate in a more efficient manner; and (iv) satisfying GHG emission compliance obligations 
per State of California mandate. 
 
The Amended MPP Agreement specifies the terms and conditions under which NCPA will perform such 
services, including, but not limited to, NCPA’s and the City of Lodi’s obligations regarding transaction 
process, transaction authorization, and financial requirements.  The Amended MPP Agreement also 
includes various provisions related to the Lodi’s financial obligations, including Security Deposit 
requirements.  A summary of the proposed revisions that are incorporated in the Amended MPP 
Agreement is attached to this staff report as Attachment A for your reference.  The Amended MPP 
Agreement is also attached to this staff as Attachment B for your reference.   
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Adopt Resolution Approving the First Amended and Restated Northern California Power Agency Market Purchase Program 
Agreement and Authorizing Execution by the City Manager 
August 1, 2012 
Page 2 of 2 
 
 
 
All transactions made under the Amended MPP Agreement will be approved by Lodi’s Risk Oversight 
Committee in accordance with Resolution 2012-34 (City of Lodi Risk Management and Compliance 
Program, approved April 4, 2012), prior to their execution. 
 
 
FISCAL IMPACT:  No additional funding is required. 
 
 
FUNDING AVAILABLE: Not applicable. 
 
 
 
 
    _______________________________ 
    Elizabeth A. Kirkley 
    Electric Utility Director 
 
 
PREPARED BY:  Matt Foskett Consulting LLC 
 
EAK/MFC/lst 
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AMENDED AND RESTATED MARKET PURCHASE PROGRAM AGREEMENT 

 

This AMENDED AND RESTATED MARKET PURCHASE PROGRAM 

AGREEMENT (“the Agreement”) is made effective as of ___________ (“the 

Effective Date”), by and among the Northern California Power Agency, a joint 

powers agency of the State of California (“NCPA”) and those of its Members 

who execute this Agreement (“Participants”).  NCPA and the Participants are 

referred to herein individually as a “Party” and collectively as the “Parties”.  

RECITALS 

A. NCPA and the Participants desire to amend the Market Purchase 

Program Agreement made effective August 1, 2007, by and among NCPA and 

the Market Purchase Program Participants, to enable NCPA, on behalf of the 

Participants, to engage in Contract Transactions to purchase and sell Energy, 

Resource Adequacy Capacity, RECs, GHG Compliance Instruments and Physical 

Option Products, for the benefit of the Participants’ customers. 

B. This Agreement is made to amend the Market Purchase Program 

Agreement, and to enable NCPA to transact in Approved Products identified in 

the Energy Risk and Counterparty Risk Management Regulations, on behalf of 

the Participants in accordance with the terms and conditions contained herein.   

C. The Participants, through Contract Transactions authorized by this 

Agreement, seek to assure greater rate and budget stability by: (i) reducing the 

proportion of Energy that Participants need to acquire in a potentially volatile 
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spot market; (ii) transacting in bundled and unbundled RECs to manage 

Participants’ renewable energy portfolios; (iii) satisfying applicable resource 

adequacy requirements more efficiently; and (iv) satisfying applicable GHG 

emission compliance obligations more efficiently.  

D. The Participants desire that NCPA negotiate and enter into 

Contract Transactions with creditworthy counterparties to allow Participants to 

diversify their counterparty risk by subscribing to a more diverse portfolio of 

Contract Transactions than if each individually selected a single market 

counterparty. 

E. The Participants recognize that several factors, including but not 

limited to, evaluation of counterparty risk, operational risk, price, and liquidity 

requirements, may be relevant to the decision of whether to enter into any 

Contract Transaction, including whether to use bundled or unbundled REC 

Transactions to accomplish individual Participant’s renewable portfolio goals. 

F. The Participants further desire to enable and obligate NCPA to 

conduct the foregoing activities, and to enable and obligate the Participants to 

deliver, take delivery of, and pay for Approved Products, and to pay NCPA for 

the costs of undertaking the foregoing activities. 

G. The Parties further desire, insofar as possible, to insulate other 

Participants from the risks inherent in the transactions undertaken by any given 
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Participant, and to insulate non-Participant Members and NCPA from the risks 

undertaken by the Participants. 

 

NOW THEREFORE, in consideration of the foregoing, the Parties agree 

and intend to be legally bound as follows: 

Section 1. Definitions. 

1.1 Definitions.  Whenever used in this Agreement (including the 

Recitals hereto), the following terms shall have the following respective 

meanings: 

1.1.1 “Adjusting Participant” means a Participant who has 

agreed to assume all or a portion of a Withdrawing Participant’s Subscription 

Percentage in one or more Contract Transactions, as set forth in Section 11.2.1. 

1.1.2  “Agreement” means this Amended and Restated Market 

Purchase Program Agreement, including all Exhibits attached hereto,  as each 

may be amended from time to time in accordance with the terms and 

conditions hereof. 

1.1.3 “All Resources Bill” means the single, combined monthly 

bill from NCPA to a Participant with respect to all NCPA programs and 

projects, as such may be amended from time to time.  
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1.1.4 “Allocating Participant” means a Participant who has 

formally elected and agreed to allocate all or a portion of its then existing 

Subscription Percentage share in one or more Contract Transactions to an 

existing or new Participant as set forth in Section 11.1. 

1.1.5 “Annual Budget” means a NCPA budget for a specific 

Fiscal Year as adopted by the Commission, as it may be amended from time 

to time. 

1.1.6 “Approved Products” means Energy, Resource 

Adequacy Capacity, RECs, GHG Compliance Instruments and Physical 

Option Products indentified as such in the Energy Risk and Counterparty 

Risk Management Regulations. 

1.1.7 “Associate Member” means an associate member of 

NCPA. 

1.1.8 “Auction” shall mean those Commission-approved 

auctions set forth in Exhibit G. 

1.1.9 “BART” means the San Francisco Bay Area Rapid Transit 

District. 

1.1.10 “Bilateral Agreement” means an agreement used to 

purchase and sell Approved Products, entered into by NCPA with Third 
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Parties or among Participants.  A Bilateral Agreement shall be in a form 

approved by the Commission. 

1.1.11  “Business Day” means any day except a Saturday, 

Sunday, or a Federal Reserve Bank holiday.  A Business Day shall open at 

8:00 a.m. and close at 5:00 p.m. local time. 

1.1.12 “Bundled REC” means a REC procured or sold together 

with Energy as a “bundled” commodity. 

1.1.13 “Broker” shall mean those Commission-approved 

brokers set forth in Exhibit H. 

1.1.14 “Cap and Trade Program” means: (i) CARB’s Regulation 

for the California Cap on Greenhouse Gas Emissions and Market-Based 

Compliance Mechanisms as set forth in title 17, California Code of 

Regulations, chapter 1, subchapter 10, article 5 (commencing with section 

95800), as such may be amended from time to time, or (ii) other GHG 

compliance obligations, including but not limited to, federal, regional, state, 

or local jurisdictions.  

1.1.15  “CARB” means the California Air Resources Board, or 

its successor organization. 
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1.1.16 “CARB Offset Credit” means a tradable compliance 

instrument issued by CARB that represents a GHG reduction or GHG 

removal enhancement of one metric ton of CO2. 

1.1.17 “Claims” has the meaning set forth in Section 14.2. 

1.1.18 “Commission” means the NCPA Commission.   

1.1.19 “Commodity Costs” means the costs billed to NCPA by a 

Third Party or Participant for an Approved Product acquired pursuant to a 

Contract Transaction. 

1.1.20 “Commodity Revenues” means the payments rendered 

to NCPA by a Third Party or Participant for an Approved Product sold by 

NCPA pursuant to a Contract Transaction.  

1.1.21 “Constitutive Documents” means, with respect to NCPA, 

the Joint Exercise of Power Act (Cal. Govt. Code § 6500 et seq.), the Joint 

Powers Agreement and any resolutions adopted thereunder, and the NCPA 

Rules of Procedure, and with respect to each Participant, the California 

Government Code and other statutory provisions applicable to such 

Participant, any applicable agreements, charters, contracts or other 

documents concerning the formation, operation or decision making of such 

Participant, including, if applicable, its City Charter, and any codes, 



1834887.5  7 

AMENDED AND RESTATED MARKET PURCHASE PROGRAM AGREEMENT 

 

ordinances, bylaws, and resolutions adopted by such Participant’s governing 

body. 

1.1.22 “Contract Price” means, with respect to any Contract 

Transaction under this Agreement, the price per MWh, price per MW, price 

per REC, price per metric ton of carbon dioxide equivalent, and/or a 

combination of such per unit prices listed in the applicable Transaction 

Confirmation. 

1.1.23 “Contract Transaction” means a purchase or sale of 

Approved Products involving a Third Party or Participant that satisfies the 

Transaction Conditions, and has been approved by each involved Party 

through use of a Participant Authorization in accordance with Section 6 of 

this Agreement. 

1.1.24 “Deal Capture System” means NCPA’s internal database 

that includes all of the MPP transactions and related details, such as 

scheduling, payments, price, delivery dates, Participant Subscription 

Percentage and the counterparties. 

1.1.25 “Defaulting Party” has the meaning set forth in Section 

13.1. 

1.1.26 “Designated Representatives” means with respect to 

NCPA, its General Manager; and with respect to each Participant, its Utility 
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Director (an employee other than the Utility Director may be designated by 

resolution of the Participant’s governing body).  

1.1.27  “Effective Date” means the later of: (i) the date set forth 

in the preamble of this Agreement; or (ii) the date this Agreement is executed 

by all of the Participants.  

1.1.28 “Electric System” means, with respect to each Participant 

except BART and the Port of Oakland, all properties and assets, real and 

personal, tangible and intangible, of the Participant now or hereafter existing, 

used or pertaining to the generation for resale, transmission, transformation, 

distribution or sale of electric capacity and energy, or the utilization of such, 

including all additions, extensions, expansions, improvements and 

betterments thereto and equipment thereof; provided, however, that to the 

extent the Participant is not the sole owner of an asset or property or to the 

extent that an asset or property is used in part for the above described 

purposes, only the Participant’s ownership interest in such asset or property 

or only the part of the asset or property used for electric purposes shall be 

considered to be part of its Electric System.  Should BART become a 

Participant under this Agreement, Electric System, with reference to BART 

shall mean its rail transit system.  Should the Port of Oakland become a 
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Participant under this Agreement, Electric System, with reference to the Port 

of Oakland shall mean the Port of Oakland. 

1.1.29 “Emissions Allowance” means a limited tradable 

authorization to emit up to one metric ton of carbon dioxide equivalent. 

1.1.30 “Energy” means the generation or use of electric power 

over a period of time, usually expressed in megawatt hours, kilowatt hours or 

gigawatt hours. 

1.1.31 “Energy Risk and Counterparty Risk Management 

Regulations” means that certain NCPA Energy Risk and Counterparty Risk 

Management Regulations, version 1.5, approved May 6, 2011, as the same 

may be amended from time to time. 

1.1.32 “Energy Risk Management Policy” means that certain 

NCPA Energy Risk Management Policy, version 1.3, approved June 16, 2011, 

as the same may be amended from time to time. 

1.1.33  “Environmental Attributes" means any and all credits, 

benefits, emissions reductions, offsets, and allowances, howsoever entitled, 

directly attributable to the market transaction hereunder.  Environmental 

Attributes include but are not limited to: (1) any avoided emissions of 

pollutants to the air, soil or water such as sulfur oxides (“SOx"), nitrogen 

oxides (“NOx”), carbon monoxide (“CO”) and other pollutants; (2) any 
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avoided emissions of carbon dioxide (“CO2”), methane (“CH4”) and other 

greenhouse gases (“GHGs”) that have been determined by the United 

Nations Intergovernmental Panel on Climate Change to contribute to the 

actual or potential threat of altering the Earth’s climate by trapping heat in 

the atmosphere; and (3) the reporting rights to these avoided emissions such 

as green tag reporting rights.  Environmental Attributes do not include: (1) 

any energy, capacity, reliability or other power attributes; (2) production tax 

credits associated with the construction or operation of the energy projects 

and other financial incentives in the form of credits, reductions, or allowances 

associated with the project that are applicable to a state or federal income 

taxation obligation: (3) fuel-related subsidies or "tipping fees" that may be 

paid to seller to accept certain fuels, or local subsidies received by the 

generator for the destruction of particular pre-existing pollutants or the 

promotion of local environmental benefits; (4) emission reduction credits 

encumbered or used by the unit(s) for compliance with local, state, or federal  

operating and/or air quality permits; and (5) RECs. 

1.1.34 “Event of Default” has the meaning set forth in Section 

9.7.3 and Section 13.1. 

1.1.35 “Exchange” means a Commission-approved organized 

market on which transactions relating to Approved Products, in the form of 
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standardized contracts, may be entered into.  Examples of Exchanges include 

the New York Mercantile Exchange (“NYMEX”) and the Intercontinental 

Exchange (“ICE”). 

1.1.36 “Fiscal Year” means the NCPA fiscal year; currently the 

twelve month period beginning July 1 and ending on the next following June 

30. 

1.1.37 “Fixed MPP Costs” means those costs deemed to be 

incurred by NCPA regardless of whether NCPA transacts with Third Parties 

or Participants under this Agreement, including start-up costs and attorneys’ 

fees. 

1.1.38 “General Operating Reserve” means the NCPA General 

Operating Reserve created through resolution of the Commission, as the 

same may be amended from time to time. 

1.1.39 “Greenhouse Gas” or “GHG” includes, but is not limited 

to, carbon dioxide (“CO2”), methane (“CH4”), nitrous oxide (“N2O”), sulfur 

hexafluoride (“SF6”), hydrofluorocarbons (“HFCs”), perfluorocarbons 

(“PFCs”), and other fluorinated gasses. 

1.1.40 “GHG Compliance Instrument” means any instrument, 

including but not limited to, Emission Allowance, CARB Offset Credit or 
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Sector-Based Offset Credit that can be used to fulfill a GHG emissions 

compliance obligation. 

1.1.41 “Initial Term” has the meaning set forth in Section 12 of 

this Agreement. 

1.1.42 “Joint Powers Agreement” means that certain Amended 

and Restated Northern California Power Agency Joint Power Agreement 

dated as of January 1, 2008, as the same may be amended from time to time. 

1.1.43 “Mandatory Reporting Regulation” or “MRR” means 

CARB’s Regulation for the Mandatory Reporting of Greenhouse Gas 

Emissions as set forth in title 17, California Code of Regulations, chapter 1, 

subchapter 10, article 2 (commencing with section 95100), as such may be 

amended from time to time. 

1.1.44  “Master Agreement” means a Commission-approved 

agreement used to purchase and sell Approved Products, entered into by 

NCPA with Third Parties.  A Master Agreement shall be in the form of a 

standardized industry agreement, with such modifications as have been 

approved by the Commission, provided that, in any particular instance, a 

Master Agreement may be modified in the discretion of the NCPA General 

Manager and NCPA General Counsel, after consultation with the 
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Participants, where such modifications are reasonably required in order to 

consummate the Master Agreement or to transact under the MPP. 

1.1.45 “Maximum Contract Price” means the applicable lawful 

ceiling price for Approved Products at the time a Contract Transaction is 

consummated.  

1.1.46 “Member” means any Member or Associate Member of 

NCPA. 

1.1.47 “MW” means megawatt. 

1.1.48 “MWh” means megawatt hour. 

1.1.49  “MPP” or “Market Purchase Program” means the NCPA 

Market Purchase Program established by this Agreement, consisting of all 

Contract Transactions hereunder and all Participants hereto as program 

Participants.   

1.1.50 “MPP Costs” are all Fixed MPP Costs and Variable MPP 

Costs (each including administrative and general overhead costs), other than 

Transaction Specific Costs and Commodity Costs associated with the MPP. 

1.1.51  “NCPA” has the meaning set forth in the preamble 

hereto. 
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1.1.52 “NCPA Rules of Procedure” means the Rules of 

Procedure for the Northern California Power Agency, sometime referred to as 

the “NCPA By-laws”, as such may be amended from time to time. 

1.1.53 “Participant” means a Member of NCPA who has 

executed this Agreement as set forth herein.  

1.1.54 “Participant Authorization” means a Participant’s 

written and properly executed authorization of a Contract Transaction, in the 

form of Exhibit A, Exhibit B, or Exhibit C. 

1.1.55  “Party” or “Parties” has the meaning set forth in the 

preamble hereto; provided that “Third Parties” are entities that are not party 

to this Agreement. 

1.1.56 “Physical Call Option” means a contract that offers a 

buyer the right, but not the obligation, to buy a quantity of Energy to be 

delivered at a predetermined price. 

1.1.57 “Physical Collar Transaction” means a transaction 

strategy used to mitigate the risk of market price volatility, consummated 

through the purchase of a Physical Call Option and the sale of a Physical Put 

Option, for the same term and quantity, to effectuate a ceiling and floor price 

for Energy transactions. 
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1.1.58 “Physical Option Products” means a Physical Call 

Option or Physical Collar Transaction for Energy that is entered into to 

stabilize the costs of Energy for one or more Participants.  

1.1.59 “Physical Put Option” means a contract that offers a 

seller the right, but not the obligation, to sell a quantity of Energy to be 

delivered at a predetermined price. 

1.1.60 “Port of Oakland” means the City of Oakland, acting by 

and through its Board of Port Commissioners. 

1.1.61  “Principal Counsel” means with respect to NCPA, its 

General Counsel, and with respect to each Participant, its City Attorney or 

General Counsel. 

1.1.62 “Procure” or “Purchase” and other forms of such verbs, 

including Procurement, Procuring, Procured, Purchasing and Purchased 

means acquiring Approved Products through Contract Transactions with 

Third Parties or Participants. 

1.1.63 “Renewable Energy Certificate” or “REC” means a 

certificate of renewable energy generation from units that register in the 

WREGIS system, or other commonly accepted renewable energy generation 

tracking system or program, which can be used to verify compliance with 

state and provincial regulatory requirements such as Renewable Portfolio 
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Standards.  A REC may or may not include associated Environmental 

Attributes as specified in a Contract Transaction.  

1.1.64    “Renewable Portfolio Standard” or “RPS” means the 

California Renewable Energy Resources Act, SB 2 (1X) (Simitian, Chapter 1, 

Statutes of 2011, First Extraordinary Session), as may be amended from time 

to time.  

1.1.65 “Replacement Commodity Costs” means the costs billed 

to NCPA by a Third Party or Participant for an Approved Product acquired 

by NCPA as an alternative supply of Approved Product in order to complete 

a Contract Transaction. 

1.1.66 “Resource Adequacy Capacity” is that capacity in MW 

that has been approved by each Participant, acting as a local regulatory 

authority, as capacity available to ensure that adequate resources are 

available to meet peak demand and planning reserves for the purposes of 

local area and system reliability. 

1.1.67 “Revenues” means with respect to each Participant other 

than BART, all income, rents, rates, fees, charges and other revenues derived 

by the Participant from the ownership or operation of its Electric System, 

including, without limiting the generality of the foregoing: (a) all income, 

rents, rates, fees, charges or other moneys derived from the sale, furnishing 
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and supplying of electric capacity and energy and other services, facilities, 

and commodities sold, furnished, or supplied through the facilities of its 

Electric System; (b) the earnings on and income derived from the investment 

of such income, rents, rates, fees, charges or other moneys to the extent that 

the use of such earnings and income is limited by or pursuant to law to its 

Electric System; and (c) the proceeds derived by the Participant directly or 

indirectly from the sale, lease or other disposition of all or a part of the 

Electric System, but the term Revenues shall not include (i) customers’ 

deposits or any other deposits subject to refund until such deposits have 

become the property of the Participant; or (ii) contributions from customers 

for the payment of costs and construction of facilities to serve them.  Should 

BART become a Participant, with reference to BART, Revenues means, all 

income, rents, rates, fees, charges, grants, fares or tariffs, subventions and 

other moneys derived from its operations including, without limiting the 

generality of the foregoing, (i) the earnings on and income derived from the 

investment of such income, rents, rates, fees, charges, grants, fares or tariffs, 

subventions or other moneys and (ii) the proceeds derived directly or 

indirectly from the sale, lease or other disposition of all or a part of its assets, 

but the term Revenues shall not include any moneys derived from sources the 

use of which is limited by law to expenditures other than operating expenses. 
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1.1.68 “Request for Proposal” or “RFP” means the issuance of a 

request for offers and or bids to purchase or sell Approved Products. 

1.1.69 “Scheduling Protocols” means the applicable provisions 

of the Scheduling Coordinator Program Agreement and any other contractual 

or other arrangements between NCPA and the relevant Participant 

concerning the scheduling, delivery and metering of a Contract Transaction 

approved by the Parties. 

1.1.70 “Sector-Based Offset Credit” means a credit issued from 

a sector-based crediting program once the crediting baseline for a sector has 

been reached. 

1.1.71 “Security Deposit” means funds deposited by 

Participants with NCPA that are irrevocably committed and held in the 

General Operating Reserve in accordance with Section 9.4.  Such funds are 

available for use by NCPA in accordance with the terms and conditions 

hereof. 

1.1.72 “Sale” or “Sell” and other forms of such verb, including 

Selling and Sold, means to transfer Approved Products through Contract 

Transactions to Third Parties or Participants. 
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1.1.73 “Subscription Percentage” means that proportion of a 

Contract Transaction that a Participant subscribes to through a Participant 

Authorization, in accordance with the terms of this Agreement. 

1.1.74 “Term” has the meaning set forth in Section 12.  

1.1.75 “Transaction Conditions” has the meaning set forth in 

Section 4. 

1.1.76 “Transaction Confirmation” has the meaning given to it 

in the Master Agreement used to transact Approved Products through a 

Contract Transaction. 

1.1.77 “Transaction Instrument” has the meaning set forth in 

Section 5. 

1.1.78 “Transaction Specific Costs” means any and all costs, 

except for Commodity Costs, directly or indirectly incurred by NCPA arising 

due to the execution of a Contract Transaction.  Transaction-Specific Costs 

include, but are not limited to, termination payments, counterparty requests 

for assurances, related legal fees, option premiums and associated staff time. 

1.1.79 “Unbundled REC” means a REC procured or sold as a 

separate commodity, apart from the underlying renewable Energy that was 

generated to create the REC. 
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1.1.80 “Utility Director” means the most senior employee of a 

Participant with authority and duty to direct, manage, and control operations 

of the Participant’s electric utility; or, if the Participant does not have an 

electric utility, the most senior employee with authority and duty to direct, 

manage, and control acquisition and use of electric power on behalf of that 

Participant. 

1.1.81 “Variable MPP Costs” are those costs that are common to 

all Participants under this Agreement but are expected to vary with the size 

and scope of the MPP established under this Agreement, including NCPA 

staff time. 

1.1.82 “WECC” means the Western Electricity Coordinating 

Council, or its successor organization. 

1.1.83 “Withdrawing Participant” means a Participant that has 

withdrawn from the Agreement as set forth in Section 11.2.1. 

1.1.84 "WREGIS” means the Western Renewable Energy 

Generation Information System which is the independent, renewable energy 

tracking system for the region covered by WECC, established by the 

California Energy Commission pursuant to Section 399.25 of the California 

Public Utilities Code, as the same may be amended from time to time.  
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1.2 Rules of Interpretation.  As used in this Agreement (including the 

Recitals hereto), unless in any such case the context requires otherwise: the terms 

“herein,” “hereto,” “herewith” and “hereof” are references to this Agreement 

taken as a whole and not to any particular provision; the term “include,” 

“includes” or “including” shall mean “including, for example and without 

limitation;” and references to a “Section,” “subsection,” “clause,” or “Exhibit” 

shall mean a Section, subsection, clause or Exhibit of this Agreement, as the case 

may be.  All references to a given agreement, instrument or other document shall 

be a reference to that agreement, instrument or other document as modified, 

amended, supplemented and restated through the date as of which such 

reference is made, and reference to a law, regulation or ordinance includes any 

amendment or modification thereof.  A reference to a “person” includes any 

individual, partnership, firm, company, corporation, joint venture, trust, 

association, organization or other entity, in each case whether or not having a 

separate legal personality and includes its successors and permitted assigns.  The 

singular shall include the plural and the masculine shall include the feminine, 

and vice versa. 

Section 2. Effectiveness of Agreement.  This Agreement shall be in force as to 

each Participant on the first day of the month following the Effective Date, 

subject to the provisions for new Participants in Section 11.1 below. 
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Section 3. Authority.  NCPA has the authority to purchase and sell Approved 

Products using Contract Transactions in accordance with the terms of this 

Agreement.  Participants shall have the authority to subscribe to Contract 

Transactions pursuant to the terms and conditions set forth in this Agreement. 

Section 4. Transaction Conditions.  All Contract Transactions consummated 

in accordance with this Agreement shall satisfy the following conditions 

(“Transaction Conditions”): 

4.1.1  Contract Transactions shall be made in accordance with 

all requirements and conditions set forth in NCPA’s Energy Risk 

Management Policy and Energy Risk and Counterparty Risk Management 

Regulations, including, but not limited to, those limiting the term and volume 

of Contract Transactions; and 

4.1.2 Contract Transactions shall be limited to those Approved 

Products listed in NCPA’s Energy Risk Management Policy and Energy Risk 

and Counterparty Risk Management Regulations; and 

4.1.3 The Contract Price for a Contract Transaction shall not 

exceed the Maximum Contract Price for the relevant product. 

Section 5. Transaction Instruments. 

5.1 NCPA shall negotiate and enter into all necessary agreements and 

related or incidental documents required to consummate a Contract Transaction; 
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provided, however, that all Contract Transactions undertaken by NCPA 

pursuant to this Agreement may only be initiated using one or more of the 

following Commission-approved instruments (“Transaction Instruments”): 

5.1.1 Contract Transactions may be initiated through the use of 

a Commission-approved Master Agreement.  Commission-approved Master 

Agreements are listed in Exhibit D. 

5.1.2 Contract Transactions may be initiated through the use of 

a Commission-approved Bilateral Agreement.  Commission-approved 

Bilateral Agreements are listed in Exhibit E. 

5.1.3 Contract Transactions may be initiated through the use of 

a Commission-approved Exchange.  Commission-approved Exchanges are 

listed in Exhibit F. 

5.1.4 Contract Transactions may be initiated through the use of 

a Commission-approved Auction. 

The relevant Exhibits of the Agreement shall be amended from time to 

time to reflect the addition of and removal of Commission-approved Transaction 

Instruments in accordance with Section 14.5.2. 

5.2 Amendments to Transaction Instruments.  The Commission-

approved Master Agreements and Commission-approved Bilateral Agreements 

utilized to consummate Contract Transactions may, in any given instance, be 
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modified in the discretion of the NCPA General Manager and NCPA General 

Counsel, after consultation with the Participants, to include additional terms and 

conditions approved by the Parties’ Designated Representative and approved as 

to form, procedure and authorization by the Parties’ Principal Counsel, or to 

delete previously approved Commission modifications to the form of the Master 

Agreement(s) and Bilateral Agreement(s), where such modifications are 

reasonably required in order to transact under the MPP. 

Section 6. Transaction Process and Participant Subscription to a Contract 

Transaction.  From time-to-time, NCPA may propose that one or more 

Participants subscribe to a Contract Transaction, or one or more Participants may 

request NCPA to initiate a Contract Transaction in accordance with the terms 

and conditions of the Agreement.  All Contract Transactions undertaken 

pursuant to the Agreement shall be initiated: (i) through the use of a Request for 

Proposal initiated by NCPA, or in response to a Request for Proposal initiated by 

a Third Party or Participant, (ii) through use of direct and/or bilateral 

negotiations with a Third Party or Participant, or (iii) on a Commission approved 

Exchange or Auction.  At NCPA’s sole discretion, a Contract Transaction may be 

centrally cleared or entered into through the use of a Broker. 

6.1 Contract Transaction Subscription Process.  To initiate a Contract 

Transaction NCPA shall deliver a Participant Authorization for the proposed 
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Contract Transaction to each Participant who is seeking to transact Approved 

Products.  Each such Participant Authorization shall be substantially in the form 

of Exhibit A, B or C, as applicable, and shall specify, among other things, the 

quantity and price (or not-to-exceed price) for the Approved Product(s) 

contemplated to be consummated through a Contract Transaction.  Each 

Participant shall promptly review such proposed Participant Authorization, and 

upon such review may elect to subscribe to a Contract Transaction by delivering 

an executed Participant Authorization to NCPA.  

6.2 NCPA Obligations.  Upon receipt of a duly executed Participant 

Authorization, NCPA shall use reasonable efforts to attempt to consummate a 

Contract Transaction through use of a corresponding Transaction Instrument, as 

specified in a Participant Authorization, on behalf of one or more Participants; 

provided, however, that NCPA shall not enter into a Contract Transaction for 

any Participant that: (i) has failed to maintain sufficient Security Deposits as 

required by Section 9.4, (ii) is otherwise in default under the terms of this 

Agreement, or (iii) has not met the Transaction Conditions set forth in Section 4 

of this Agreement. 

Upon consummation of a Contract Transaction, NCPA shall notify and 

report the transaction results to each Participant that has a Subscription 

Percentage in said Contract Transaction. 
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6.3   Participant Obligations.  By executing this Agreement, each 

Participant acknowledges and agrees to be bound by their Designated 

Representatives’ execution and Principal Counsel’s approval as to form, 

procedure and authorization of a Participant Authorization substantially in the 

form of Exhibit A, B, or C hereto, as applicable, for each corresponding Contract 

Transaction.  Each Participant also: (i) acknowledges and approves the terms of 

the corresponding Transaction Instrument(s) utilized by NCPA to consummate a 

Contract Transaction, and agrees to take any and all actions necessary for NCPA 

to comply in a timely manner with any terms and conditions of said Transaction 

Instrument(s), (ii) agrees to pay for and take delivery of its Subscription 

Percentage share, or to take receipt of payment for and deliver its Subscription 

Percentage share of Approved Products, and (iii) agrees to pay its Subscription 

Percentage share of all fees, costs, or other amounts payable in connection with 

the execution, arrangement, maintenance, and termination or liquidation of 

Contract Transactions. 

6.4 Subscription Percentages.  The Subscription Percentages of each 

Participant for each Contract Transaction shall be maintained in NCPA’s Deal 

Capture System, and summary reports therefrom will be provided to 

Participants upon request. 
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Section 7. Delivery and Receipt of a Contract Transaction.  Approved 

Products shall be delivered to or collected from Participants in accordance with 

each Participant’s Subscription Percentage of a Contract Transaction. 

7.1 Deliveries to Participants.  Any Approved Products delivered to 

NCPA from a Contract Transaction shall be delivered to each Participant in 

proportion to such Participant’s Subscription Percentage, and each Participant 

shall accept and pay for its Subscription Percentage share of such Contract 

Transaction.   

7.2 Delivery from Participants.  Any Approved Products delivered by 

NCPA to a Third Party from a Contract Transaction shall be supplied by each 

Participant in proportion to such Participant’s Subscription Percentage, and each 

Participant shall accept payment for its Subscription Percentage share of such 

Contract Transaction.   

7.3 Failure to Take Delivery or Deliver.  To the extent a Participant is 

unable to accept delivery of any Approved Products in full, or a Participant is 

unable to make delivery of any Approved Products in full, NCPA shall either: (i) 

dispose of such surplus Approved Products, in its sole discretion, in such a 

manner as to attempt to maximize Participant value, or (ii) purchase an 

alternative supply of equivalent Approved Products, in its sole discretion, in 

such a manner as to attempt to minimize Participant cost, in order to complete 
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full delivery of the Contract Transaction, or terminate the Contract Transaction 

with respect to that Participant.  If a Participant fails to deliver Approved 

Products to NCPA, NCPA, in its sole discretion, may seek to purchase an 

alternative supply of Approved Products to deliver Participant’s relevant supply 

obligation in full under the Contract Transaction, in such a manner as to attempt 

to minimize Participant cost.  A Participant that fails to deliver Approved 

Products to NCPA in accordance with its Subscription Percentage shall be 

responsible for all costs incurred by NCPA in connection with Approved 

Products replacement, or Contract Transaction termination, including any 

associated Replacement Commodity Costs.  If a Participant fails to provide 

NCPA with Approved Products in accordance with its Subscription Percentage, 

and NCPA is unable to purchase an equivalent alternative supply of Approved 

Products to deliver Participant’s relevant supply obligations in full under the 

Contract Transaction, or otherwise terminates the Contract Transaction, all 

damages assessed to NCPA that are attributed to Participant’s failure to deliver 

the Approved Product will be charged to and paid by that Participant. 

7.4 Scheduling.  Contract Transactions shall be scheduled for the 

Participants in accordance with the Scheduling Protocols. 

7.5 REC Transfers.  Transferring RECs as required pursuant to a 

Contract Transaction made in accordance with the Agreement shall be 
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performed in accordance with: (i) the rules and procedures established by 

WREGIS, or (ii) the rules and procedures adopted by other commonly accepted 

renewable energy generation tracking systems or programs, as applicable. 

7.6 GHG Compliance Instrument Transfers.  Transferring GHG 

Compliance Instruments as required pursuant to a Contract Transaction made in 

accordance with the Agreement shall be performed in accordance with: (i) the 

Cap and Trade Program, (ii) the Mandatory Reporting Regulations, or (iii) the 

rules and procedures adopted by other commonly accepted GHG Compliance 

Instrument tracking systems or programs, as applicable.     

Section 8. Cooperation and Further Assurances.  Each of the Parties agree to 

provide such information, execute and deliver any instruments and documents 

and to take such other actions as may be necessary or reasonably requested by 

any other Party which are not inconsistent with the provisions of this Agreement 

and which do not involve the assumption of obligations other than those 

provided for in this Agreement, in order to give full effect to this Agreement and 

to carry out the intent of this Agreement.  Further, the Parties agree to cooperate 

and act in good faith in connection with obtaining any credit support required in 

order to transact in an Approved Product using a Contract Transaction, 

including with respect to negotiating and executing any agreements to 

implement any credit support arrangements.  
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Section 9. Financial Obligations, Invoicing and Security Deposit 

Administration. 

9.1 Participant Payment Obligations.  Each Participant agrees to pay to 

NCPA each month the sum of the following: 

9.1.1 Estimated Fixed MPP Costs of $900 (estimated Fixed 

MPP Costs may be adjusted each Fiscal Year, as approved by the 

Commission, during the Annual Budget process); and 

9.1.2  One-twelfth (1/12) of Participant’s allocated share of 

estimated Variable MPP Costs for the Fiscal Year as determined in Section 9.2; 

and  

9.1.3 Transaction Specific Costs for each Contract Transaction 

in accordance with Participant’s Subscription Percentage share; and  

9.1.4 Commodity Costs for each Contract Transaction in 

accordance with Participant’s Subscription Percentage share.   

In addition to the aforementioned monthly payment obligations, each 

Participant is obligated to fund: (i) any and all required Security Deposits 

calculated in accordance with Section 9.4, and (ii) the working capital 

requirement for the Market Purchase Program maintained by NCPA as set forth 

in the Annual Budget. 
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9.2 Calculation of Variable MPP Costs.  Participants’ payment 

obligations for Variable MPP Costs under Section 9.1 shall be calculated as 

follows.  For each Fiscal Year, NCPA shall estimate the total Variable MPP Costs 

to be incurred under this Agreement.  A share of the estimated total Variable 

MPP Costs will be allocated to each Participant based on each Participant’s 

proportionate share of the total Participants’ Contract Transaction volumes for 

all Approved Products forecasted to be transacted during the Fiscal Year, as 

estimated by NCPA in its sole discretion. 

9.3 True-Up of Budgeted vs. Actual Fixed MPP Costs and Variable 

MPP Costs.  Upon the conclusion of each Fiscal Year, NCPA, as part of its 

Annual Budget settlement process, shall compare each Participant’s payment of 

estimated Fixed MPP Costs and Variable MPP Costs during the Fiscal Year with 

actual Fixed MPP Costs and Variable MPP Costs incurred on behalf of 

Participant.  Overpayments and/or underpayments of Fixed MPP Costs and 

Variable MPP Costs will be credited and/or debited to Participants as directed by 

the Commission in the Annual Budget settlement process.   

9.4 Security Deposit Requirements.  Each Participant agrees that any 

funds deposited at NCPA to satisfy Participant’s Security Deposit requirements 

pursuant to this Agreement shall be irrevocably committed and held by NCPA in 

the General Operating Reserve, and that such funds may be used by NCPA in 
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accordance with Section 9.4.4.  Each Participant’s Security Deposit will be 

accounted separately from and in addition to any other security accounts or 

deposits maintained pursuant to any other agreement between NCPA and the 

Participant, or any other such security account or deposits required of Members.  

In connection with fulfilling the Security Deposit requirements of this 

Agreement, Participant may elect to use its uncommitted funds held in the 

General Operating Reserve to satisfy in whole or in part its Security Deposit 

required under Section 9.4.  If Participant chooses to satisfy in whole or in part its 

security requirements using its uncommitted funds held in the General 

Operating Reserve, Participant is required to execute and deliver to NCPA an 

Irrevocable Letter of Direction, as set forth in Exhibit I, directing NCPA to utilize 

Participant’s uncommitted General Operating Reserve funds for such purposes, 

and the designated funds will thereafter be irrevocably committed and held by 

NCPA to satisfy the requirements of this Agreement. 

9.4.1 Initial Amounts.  Prior to subscribing to a Contract 

Transaction a Participant shall insure that sufficient Security Deposit funds 

have been deposited with and are held by NCPA equal to the highest three 

(3) months of estimated Commodity Costs for all Contract Transactions in 

which Participant has or will subscribe to purchase Approved Products, as 

estimated by NCPA.  Such Security Deposit requirement may be satisfied by 
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Participant in whole or part either in cash, through irrevocable commitment 

of its uncommitted funds held in the General Operating Reserve in 

accordance with Section 9.4, or through a clean, irrevocable letter of credit 

satisfactory to NCPA’s General Manager.  Commodity Revenues resulting 

from a Contract Transaction may not be counted against or netted with a 

Participant’s Security Deposit requirements; hence Commodity Revenues 

may not be used in lieu of Security Deposit funds, or a letter of credit, to 

reduce a Participant’s obligations under Section 9.4 of this Agreement.   

9.4.2 Additional Security Deposit Amounts.  In addition to a 

Security Deposit amount equal to the highest three (3) months of estimated 

Commodity Costs for all Contract Transactions in which Participant has or 

will subscribe, incremental funds may be required from a Participant to 

commence a transaction, satisfy a margin call or terminate and liquidate a 

Contract Transaction.  Prior to executing a Contract Transaction, NCPA’s 

Chief Financial Officer, or designee, will notify each subscribing Participant 

of the necessary incremental Security Deposit amount to be funded and 

deposited with NCPA by inserting such amount in the relevant portion of the 

Participant Authorization.  

9.4.3 Subsequent Deposits.  Periodically, and at least quarterly, 

NCPA shall review and revise its estimate of all costs for which Participant 
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shall be obligated to pay under this Agreement.  Following such review, 

NCPA shall determine whether each Participant has a sufficient Security 

Deposit balance at NCPA.  To the extent that any Participant’s Security 

Deposit balance is greater than one hundred and ten percent (110%) of the 

amount required herein, NCPA shall credit such amount as soon as 

practicable to the Participant’s next following All Resources Bill, or by 

separate special invoice.  To the extent that any Participant’s Security Deposit 

balance is less than ninety percent (90%) of the amount required herein, 

NCPA shall add such amount as soon as practicable to such Participant’s next 

All Resources Bill, or as necessary, to a special invoice to be paid by 

Participant upon receipt.  Credits or additions shall not be made to 

Participants who satisfy these Security Deposit requirements in whole 

through the use of a letter of credit, provided that the amount of the letter of 

credit shall be adjusted, as required from time to time, in a like manner to 

assure an amount equal to the highest three (3) months of estimated 

Commodity Costs is available to NCPA. 

9.4.4 Use of Security Deposit Funds.  NCPA may use any and 

all Security Deposit funds held by NCPA (or utilize a letter of credit provided 

in lieu thereof) to pay any costs it incurs hereunder, including making 

payments to counterparties under any Transaction Instrument used to 
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consummate a Contract Transaction, replacing Approved Products not 

delivered by a Participant that subscribes to a Contract Transaction, or for 

termination payments, requests for assurances by Third Parties, credit 

support, and related expenses incurred pursuant to a Contract Transaction, 

without regard to any individual Participant’s Security Deposit balance or 

proportionate share of MPP Costs, and irrespective of whether NCPA has 

issued an All Resources Bill or special invoice for such costs to the 

Participants or whether a Participant has made timely payments of All 

Resources Bills or special invoices.  Should Participant have satisfied its 

Security Deposit requirements in whole or part through a letter of credit, 

NCPA may draw on such letter of credit to satisfy Participant’s obligations 

hereunder at NCPA’s sole discretion. 

9.4.5 Accounting.  If Security Deposit funds or a letter of credit 

are used by NCPA to pay any costs it incurs hereunder as described in 

Section 9.4.4, NCPA will maintain a detailed accounting of each Participant’s 

shares of funds withdrawn, and upon the collection of all or a part of such 

withdrawn funds, NCPA will credit back to each non-defaulting Participant 

the funds collected in proportion to such non-defaulting Participant’s share of 

funds initially withdrawn. 
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9.4.6 Emergency Additions.  In the event that funds are 

withdrawn pursuant to Section 9.4.4, or if the Security Deposit held by NCPA 

is otherwise insufficient to allow for NCPA to pay any invoice, demand, 

request for further assurances by Third Parties, or Claims, NCPA shall notify 

all Participants of the deficiency.  In conjunction with such notice, NCPA 

shall send a special or emergency assessment invoice to the Participant or 

Participants that caused or are otherwise responsible for the deficiency.  Each 

Participant of such an invoice shall pay to NCPA such assessment when and 

if assessed by NCPA within two (2) Business Days of the invoice date of the 

assessment, or shall consent to and direct NCPA to draw on any existing 

letter of credit Participant has established for such purposes.  In the event that 

the Participant or Participants that caused or are otherwise responsible for the 

deficiency cannot, does not or will not pay to NCPA the special or emergency 

assessment within two (2) Business Days of the invoice date,  NCPA shall 

immediately submit a special or emergency invoice to all remaining 

Participants in accordance with Section 14.3.2, and such remaining 

Participants shall pay to NCPA such assessment within two (2) Business Days 

of the invoice date of the assessment, or shall consent to and direct NCPA to 

draw on any existing letter of credit that Participant has established for such 

purposes. 
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9.4.7 Security Deposit Interest.  NCPA shall maintain a 

detailed accounting of each Participant’s Security Deposits, and withdrawals 

of such funds, held by NCPA.  Security Deposits held by NCPA shall be 

invested by NCPA in accordance with the General Operating Reserve policies 

and investment policies adopted by the NCPA Commission.  Interest earned 

on the Security Deposit funds shall be proportionately credited to the 

Participants in accordance with their weighted average balances held therein.  

Any Security Deposit losses caused by early termination of investments shall 

be allocated among the Participants in accordance with the General 

Operating Reserve provisions and guidelines approved by the Commission, 

as the same may be amended from time to time; provided, however, to the 

extent that either the General Operating Reserve provisions and guidelines do 

not apply or the Security Deposit is not adequate to cover the losses, then 

such losses shall be allocated among the Participants in accordance with their 

proportionate Security Deposit balances. 

9.4.8 Return of Funds.  Upon termination or a permitted 

withdrawal of a Participant in accordance with this Agreement, the affected 

Participant may apply to NCPA for the return of their share of Security 

Deposit funds ninety (90) days after the effective date of such termination or 

withdrawal.  However, NCPA shall, in its sole but reasonable discretion, as 



1834887.5  38 

AMENDED AND RESTATED MARKET PURCHASE PROGRAM AGREEMENT 

 

determined by the NCPA General Manager, estimate the then outstanding 

liabilities of the Participant, including any estimated contingent liabilities and 

shall retain all such funds, if any, until all such liabilities have been fully paid 

or otherwise satisfied in full.  After all such liabilities have been satisfied in 

full, as determined by NCPA’s General Manager, any remaining balance of 

the Participant’s share of the Security Deposit will be refunded to the 

Participant within sixty (60) days thereafter 

9.5 Contract Transactions Removed from the MPP.  Any Contract 

Transaction shall no longer be included in the calculation of a Participant’s 

obligations set forth in Section 9.1 or the Security Deposit requirements set forth 

in Section 9.4 on the date its Transaction Confirmation terminates or expires and 

Participant’s obligations under this Agreement attributed to such a Contract 

Transaction have been satisfied in full; provided, however, that all other 

obligations set forth in this Agreement shall remain effective and applicable to 

such Participant, including but not limited to this Agreement’s Indemnity and 

Hold Harmless obligation set forth in Section 14.2 and Joint Liability obligation 

set forth in Section 14.3.2.  All other Contract Transactions shall continue to be 

included in the calculation of a Participant’s obligations set forth in Section 9.1 

and the Security Deposit requirements set forth in Section 9.4, until such time as 

NCPA approves otherwise.  NCPA may, in its sole discretion, remove a 
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Contract Transaction from the calculation of a Participant’s obligations through 

alternate means including assignment, book-out, offsetting transaction, or 

termination.  Any proceeds or costs associated with removing a Contract 

Transaction from use in the calculation of Participants’ obligations herein shall 

be allocated among the Participants in accordance with their Subscription 

Percentages unless otherwise agreed upon in writing by the Participants.   

9.6 Invoicing. 

9.6.1 Invoices.  As part of NCPA’s regular, monthly, advance 

billing (the “All Resources Bill”) or by separate special invoice, as required in 

the circumstances, NCPA will issue an invoice to each Participant that will 

include its Subscription Percentage share of the Commodity Costs, 

Commodity Revenues, MPP Costs and Transactions Specific Costs due or 

payable (or any adjustments thereto) in accordance with Section 9.  Each 

invoice shall include, but is not limited to the following:  

(i) The total Transaction Specific Costs and Commodity Costs 

attributable to Procurement of Approved Products under this Agreement for 

such month and the relevant Participant’s share thereof; 

(ii) The total Transaction Specific Costs and Commodity 

Revenues collected from Selling Approved Products under this Agreement for 

such month and the relevant Participant’s share thereof; 
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(iii) The total MPP Costs attributable to program services for 

such month and the relevant Participant’s share thereof; 

(iv) The quantity of Approved Products, by Contract 

Transaction, delivered to or supplied from such Participant (or an estimate 

thereof) and the unit price for such Approved Products; 

(v) Appropriate settlement and meter data (or an estimate 

thereof); 

(vi) Any adjustments to prior invoices required based on actual 

data received that was estimated in a previous invoice; 

(vii) Notice of the amount, if any, that NCPA has paid or expects 

to pay using Security Deposit funds; and 

(viii) Amounts due from (or credited to) such Participant under 

Section 9.4.3. 

9.6.2 Payment of Invoices.  All non-emergency invoices 

delivered by NCPA in the normal course of billing hereunder (including the 

All Resources Bill and special invoices) are due and payable within thirty (30) 

days of the invoice date; provided, however, that any amount due on a day 

other than a Business Day may be paid on the following Business Day.  

NCPA may apply a Participant’s Security Deposit share to the payment of all 

or any portion of an invoice issued to such Participant (including that portion 
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of an invoice relating to the MPP), provided that application of such Security 

Deposit funds shall not relieve the Participant from any late payment charges 

pursuant to Section 9.6.3.  To the extent that NCPA applies Security Deposit 

funds to pay an amount due under an invoice, following receipt of payment 

of such invoice by the relevant Participant, NCPA shall deposit the relevant 

portion of the payment to the General Operating Reserve and credit such 

Security Deposit to such Participant.  Emergency invoices shall be due as 

indicated in Section 9.4.6 above. 

9.6.3 Late Payments.  Any amount due and not paid by a 

Participant in accordance with Section 9.6.2 and 9.4.6 shall bear interest 

computed on a daily basis until paid at the lesser of: (i) the per annum prime 

rate (or reference rate) of the Bank of America NT&SA then in effect, plus two 

percent (2%), or (ii) the maximum rate permitted by law. 

9.7 Settlement Data and Examination of Books and Records.  

9.7.1 Settlement Data.  NCPA will make metering and 

settlement data available to the Participants, as applicable.  Procedures and 

formats for the provision of such data will be as established by the NCPA 

Commission from time to time. 

9.7.2 Examination of Books and Records.  Any Participant to 

this Agreement shall have the right to examine the books and records created 
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and maintained by NCPA pursuant to this Agreement at any reasonable, 

mutually agreed upon time. 

9.7.3 Revenue Covenant.  Any failure of a Participant to meet 

its obligations hereunder or to cure such failure in a timely manner shall 

constitute an Event of Default and the Defaulting Party shall be subject to 

such remedies of NCPA as provided for herein.  Each Participant covenants 

and agrees:  

(i) To continue to pay or advance to NCPA, from its Revenues 

only, provided that such sources shall not include any sums derived from 

sources the use of which is limited by law to expenditures other than operating 

expenses, and its obligations under this Agreement.  Each Participant further 

agrees that it will fix the rates and charges for services provided by its Electric 

System so that it will at all times have sufficient money in its department revenue 

funds to meet this obligation;  

(ii) To make payments under this Agreement from the 

Revenues of, and as an operating expense of, its Electric System; 

(iii) To make payments under this Agreement whether or not 

there is an interruption in, interference with, or reduction or suspension of 

services provided under this Agreement, such payments not being subject to any 

reduction, whether by offset or otherwise, and regardless of whether any dispute 
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exists provided such interruption, interference or reduction in services is caused 

by forces constituting an Act of God and not reasonably contemplated by the 

Parties; and 

(iv) To operate its Electric System and the business in connection 

therewith in an efficient manner and at reasonable cost and to maintain its 

Electric System in good repair, working order, and condition. 

Section 10. Administration of Agreement. 

10.1 General.  Except as otherwise specified in this Agreement, the 

NCPA Commission has sole overall responsibility and authority for the 

administration of this Agreement.  Any acts, decisions or approvals taken, made 

or sought by NCPA under this Agreement shall be taken, made or sought, as 

applicable, in accordance with NCPA’s Constitutive Documents and Section 10.2. 

10.2 Action by Participating Members. 

10.2.1 Forum.  Whenever any action anticipated by this 

Agreement is required to be taken by the Participants, such actions shall be 

taken at a regular or special meeting of the NCPA Commission, but shall be 

participated in only by those Commissioners, or their designated alternates, 

who represent Participants. 

10.2.2 Quorum.  A quorum at NCPA Commission meetings for 

purposes of acting upon matters relating to this Agreement shall consist of 
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Commissioners, or their designated alternates, representing the majority of 

Participants to the extent not inconsistent with Section 10.2.3(i), provided that 

as to matters related to a specific Contract Transaction a quorum shall consist 

of Commissioners, or their designated alternatives, representing a majority 

interest in the Contract Transaction based upon their Subscription 

Percentages. 

10.2.3 Voting.  Each Participant shall have the right to cast one 

vote with respect to matters pertaining to this Agreement, with a majority 

vote of the Participants required for action subject to the following 

exceptions: 

(i) Upon request of any Participant representative with a 

Subscription Percentage in a specific Contract Transaction, the voting on an issue 

related to a specific Contract Transaction shall be by Participant Subscription 

Percentage with a 65% or more favorable vote necessary to carry the action. 

(ii) After any decision related to this Agreement, other than for a 

specific Contract Transaction, is taken by the affirmative vote of less than 65% of 

the Participants, the action can be reviewed and revised if a Participant gives 

notice of intention to seek such review and revision to NCPA and each of the 

other Participants within ten (10) days following the date on which such action 

was taken.  Upon receipt of such a request for reconsideration, the Chairman of 
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the Commission shall agendize the matter for reconsideration at the next regular 

meeting of the Commission or at a special meeting if the circumstances so 

warrant.  The action shall be upheld upon a majority vote of the authorized 

representatives of the Participants, where each Participant will have the right to 

cast one vote as to the matter presented for reconsideration.  Any action taken 

upon reconsideration shall be final. 

Section 11. Admission and Withdrawal of Participants. 

11.1 Admission of New Participants.  Following the Effective Date of 

this Agreement, a Member may execute this Agreement and become a 

Participant provided that such joinder is approved by the NCPA Commission in 

accordance with Section 10.2, and the new Participant: (i) reimburses existing 

Participants for a proportionate share of the applicable costs identified during 

NCPA’s Annual Budget process and any MPP Costs incurred to establish and 

administer this MPP Program as determined by existing Participants, and (ii) 

satisfies all Security Deposit requirements under this Agreement.   

A new Participant shall not be entitled to receive any Approved Products 

or be obligated to provide any Approved Products in connection with a Contract 

Transaction entered into prior to the date it becomes a Participant unless one or 

more Allocating Participants formally elect to allocate a portion of its 
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Subscription Percentage share of an existing Contract Transaction to such new 

Participant.   

Upon execution of such formal agreement therefore and affirmative vote 

thereon by all Allocating Participants, NCPA shall prepare and distribute to each 

Participant the written agreement between the new Participant and the 

Allocating Participant(s) indicating the agreed upon change in the Subscription 

Percentage(s) for the designated Contract Transaction(s), a counterpart of this 

Agreement executed by the new Participant, and a report from NCPA’s Deal 

Capture System reflecting the revised Subscription Percentages.  Any reduction 

in any Allocating Participant’s Security Deposit share shall be credited to the 

Allocating Participants in accordance with Section 9.4.3. 

11.2 Withdrawal of Participants. 

11.2.1 Requirements and Process.  A Participant may 

voluntarily withdraw from this Agreement by providing two (2) years’ 

advance written notice to NCPA and the other Participants.  Notwithstanding 

the aforementioned, such Withdrawing Participant’s liability pursuant to 

Section 14.3.2 will not be eliminated or reduced after Withdrawing 

Participant formally withdraws unless Withdrawing Participant no longer 

has a Subscription Percentage in an outstanding Contract Transaction, or 

Withdrawing Participant has assigned all its outstanding Contract 
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Transaction Subscription Percentage to an Adjusting Participant.  If 

Withdrawing Participant has no Subscription Percentage in an outstanding 

Contract Transaction or has otherwise assigned all its outstanding Contract 

Transaction Subscription Percentage to an Adjustment Participant, such 

Withdrawing Participant shall continue to be considered a non-defaulting 

Participant with no outstanding Contract Transactions for the purposes of 

Section 14.3.2 from the time Withdrawing Participant provides two (2) years’ 

advance written notice of its intent to withdraw from this Agreement to the 

time that Participant formally withdraws.  Upon the mutual agreement of 

two or more Participants, the Withdrawing Participant may assign all, or a 

portion of, its Subscription Percentage share of its Contract Transactions to an 

Adjusting Participant, if such withdrawal and assignment does not violate 

any applicable credit support conditions contained in any of the relevant 

agreements to which the Withdrawing Participant and/or Adjusting 

Participant is a party.  The Withdrawing Participant shall provide to NCPA 

the applicable assignment agreement between the Withdrawing Participant 

and the Adjusting Participant(s) regarding any such assignments and NCPA 

shall reflect the change in its Deal Capture System recording the new 

allocation of Subscription Percentages. 
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11.2.2 Associated Costs.  A Withdrawing Participant shall 

reimburse NCPA for any and all costs resulting from the withdrawal, 

including but not limited to the legal, accounting, and administrative costs of 

winding up and assuring the complete satisfaction and discharge of the 

Withdrawing Participant’s obligations.  A Withdrawing Participant will 

continue to be liable for all Contract Transactions entered into on its behalf, 

including all Security Deposit requirements set forth in Section 9.4, that are 

not otherwise assumed by an Adjusting Participant. 

11.2.3 No Effect on Prior Liabilities.  Withdrawal by any 

Participant will not terminate any ongoing or un-discharged contingent 

liabilities or obligations resulting from this Agreement until they are assigned 

to an Adjusting Participant, or are otherwise satisfied in full, or such 

Withdrawing Participant has provided a mechanism reasonably acceptable to 

NCPA and the remaining Participants, for the satisfaction in full thereof.  

Section 12. Term and Termination.  The Term of this Agreement shall 

commence on the Effective Date, and shall continue through the end of the then 

current Fiscal Year plus five (5) years (the “Initial Term”), so the Initial Term of 

this Agreement is coincident with the Fiscal Year.  After the Initial Term has 

expired, this Agreement shall remain in effect until NCPA terminates this 

Agreement upon two (2) years’ advance written notice to all Participants.  
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Section 13. Default and Remedies. 

13.1 Events of Default.  An Event of Default under this Agreement shall 

exist upon the occurrence of any one or more of the following by a Party in 

default of its obligations hereunder (“Defaulting Party”): 

13.1.1 If any Party fails to make any payment or to provide 

assurances as required pursuant to this Agreement or to a Contract 

Transaction when due hereunder within two (2) Business Days after receipt 

of notice given by NCPA of such non-payment; or 

13.1.2 The failure of the Defaulting Party to perform any other 

covenant or obligation under this Agreement where such failure is not cured 

within ten (10) calendar days following receipt of a notice from NCPA 

demanding cure (provided that this shall not apply to any failure to make 

payments (which is covered by Section 13.1.1); or 

13.1.3 If any representation or warranty of the Defaulting Party 

material to the transactions contemplated hereby shall prove to have been 

incorrect in any material respect when made and the Defaulting Party does 

not cure the facts underlying such incorrect representation or warranty so 

that the representation or warranty becomes true and correct within ten (10) 

calendar days of the date of receipt of notice from any other Party demanding 

cure; or 
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13.1.4 If a Participant is in default or in breach of any of its 

covenants under any other agreement with NCPA and such default or breach 

is not cured within the time periods specified in such agreement; or 

13.1.5 The failure of NCPA to perform any covenant or 

obligation under this Agreement following a ten (10) calendar day notice to 

cure by any non-defaulting Participant. 

13.2 Cure of an Event of Default.  An Event of Default shall be deemed 

cured only if such default shall be remedied within the time period specified in 

Section 13.1, above, as may be applicable, after written notice has been sent to the 

Defaulting Party from NCPA specifying the default and demanding that the 

same be remedied; provided, however, that failure of a Party to provide such 

notice shall not be deemed a waiver of such default.   

13.3 Participation Rights Of Defaulting Party.  Notwithstanding 

anything herein to the contrary, upon the occurrence of an Event of Default and 

until such Event of Default is cured, the Participant that is the Defaulting Party 

shall not have the right to participate under Section 10.2 on any matters with 

respect to this Agreement. 

13.4 Remedies in the Event of Default. 

13.4.1 Remedies of NCPA.  Upon the occurrence of an Event of 

Default where a Participant is the Defaulting Party, without limiting its other 
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rights or remedies available under this Agreement, at law or in equity, and 

without constituting or resulting in a waiver, release or estoppel of any right, 

action or cause of action NCPA may have against the Defaulting Party 

Participant, NCPA may: 

(i) Suspend the provision of services under this Agreement to 

such Defaulting Party, including the delivery or sale of Approved Products 

pursuant to any Contract Transactions until the Event of Default is cured; and 

(ii) Demand that the Defaulting Party provide further 

assurances to compel the correction of the default, including the collection of a 

surcharge, or such other actions as may be necessary to produce Revenues to 

secure the cure of the Event of Default; and 

(iii) Terminate this Agreement as to the Defaulting Party, on ten 

(10) calendar days’ prior written notice to the Defaulting Party and following 

approval of the non-defaulting Participants. 

13.4.2 Sale/Transfer of Participants Account Upon Default.  

Upon any default of a Participant caused by the failure of such Participant to 

pay any sums due, and provided that such default is not cured in a timely 

manner, then NCPA shall use its best efforts to sell and transfer for the 

Defaulting Party’s account all or a portion of the Defaulting Party’s Contract 

Transactions for the remainder of the term of this Agreement.  
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Notwithstanding that all or any portion of the Defaulting Party’s Contract 

Transactions is so sold or transferred, the Defaulting Party shall remain liable 

for all of its obligations not otherwise satisfied by the sale or transfer of 

Defaulting Party’s Contract Transactions hereunder unless released 

therefrom by NCPA upon assumption by a transferee or assignee. 

13.4.3 Remedies of Participants.  Upon the occurrence of an 

Event of Default where NCPA is the Defaulting Party, and following the 

applicable cure periods, the Participants may, without limiting their other 

rights or remedies available under this Agreement, at law or in equity, and 

without constituting or resulting in a waiver, release or estoppel of any right, 

action or cause of action the Participants may have against NCPA, terminate 

this Agreement in whole, subject to the provisions of Section 13.5.4. 

13.4.4 Special Covenants Regarding Security Deposit.  In the 

event that a Participant’s Security Deposit balance is insufficient to cover all 

invoices for costs incurred under this Agreement sent to such Participant, 

then, without limiting NCPA’s other rights or remedies available under this 

Agreement, at law or in equity, such Participant shall cooperate in good faith 

with NCPA and shall cure the default as rapidly as possible, on an emergency 

basis, taking all such action as is necessary, including, but not limited to, 

raising rates and charges to its customers to increase its Revenues to replenish 
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its share of the Security Deposit requirements as provided herein, drawing on 

its cash-on-hand and lines of credit, obtaining further assurances by way of 

credit support and letters of credit, and taking all such other action as will 

cure the default with all due haste.   

13.5 Effect of Termination or Suspension. 

13.5.1 Generally.  The suspension or termination of this 

Agreement will not terminate, waive, or otherwise discharge any ongoing or 

undischarged contingent liabilities or obligations arising from this Agreement 

until such obligations are satisfied in full, and all of the costs incurred by 

NCPA in connection with such suspension or termination, including 

reasonable attorney fees, the fees and expenses of other experts, including 

auditors and accountants, other costs and expenses that NCPA is entitled to 

recover under this Agreement, and other reasonable and necessary costs 

associated with any and all of the remedies, are paid in full.   

13.5.2 Suspension by NCPA.  If performance of all or any 

portion of this Agreement is suspended by NCPA with respect to a 

Participant in accordance with Section 13.4.1(i), such Participant shall pay any 

and all costs incurred by NCPA as a result of such suspension including 

reasonable attorney fees, the fees and expenses of other experts, including 

auditors and accountants, other reasonable and necessary costs associated 
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with such suspension and any portion of the MPP Costs that were not 

recovered from such Participant as a result of such suspension.   

13.5.3 Termination by NCPA.  If this Agreement is terminated 

by NCPA with respect to a Participant in accordance with Section 13.4.1(iii), 

such Participant shall pay any and all costs incurred by NCPA as a result of 

such termination, including reasonable attorney fees, the fees and expenses of 

other experts, including auditors and accountants, other reasonable and 

necessary costs associated with such termination and any portion of the MPP 

Costs that were not, or will not be, recovered from such Participant as a result 

of such termination; provided, however, if NCPA terminates this Agreement 

with respect to the last Participant, then this Agreement shall terminate.   

13.5.4 Termination by Participants.  If this Agreement is 

terminated by all Participants in accordance with Section 13.4.3, or by 

unanimous consent of all of the Parties hereto, then the Participants shall pay 

to NCPA all previously unpaid MPP Costs incurred as of the date of such 

termination, and following such termination, the Participants shall cooperate 

and act in good faith to negotiate and agree upon  the method of allocating 

among the Participants in proportion to their respective Subscription 

Percentages the costs and benefits of the Contract Transactions, all 

Transaction Instruments then in effect, and any financing agreements or 
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commitments and any matters pertaining to the administration, management, 

control, operation and maintenance of the Contract Transactions. NCPA shall 

reasonably cooperate with the Participants in connection with implementing 

the foregoing and the Participants shall indemnify NCPA for any costs 

incurred in connection therewith, including reasonable attorney fees, fees and 

expenses of other experts, including auditors and accountants and other 

reasonable and necessary costs.  If the parties are unable to reach agreement 

as to the foregoing, then the parties agree to submit the matter to mediation 

with a mutually agreed upon mediator.  If the parties are still unable to reach 

agreement following mediation, then the matter shall be submitted to binding 

arbitration subject to the rules of the American Arbitration Association, the 

costs of such arbitration being borne proportionally among the Participants.  

Section 14. Miscellaneous. 

14.1 Confidentiality.  The Parties will keep confidential all confidential 

or trade secret information made available to them in connection with this 

Agreement, to the extent possible, consistent with applicable laws, including the 

California Public Records Act.  It shall be the responsibility of the holder of the 

claim of confidentiality or trade secret to defend at its expense against any 

request that such information be disclosed.  Confidential or trade secret 

information shall be marked or expressly identified as such.  
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14.2 Indemnification and Hold Harmless.  Subject to the provisions of 

Section 14.4, each Participant agrees to indemnify, defend and hold harmless 

NCPA and its Members, including their respective governing officials, officers, 

agents, and employees, from and against any and all claims, suits, losses, costs, 

damages, expenses and liability of any kind or nature, including reasonable 

attorneys’ fees and the costs of litigation, including experts (“Claims”), to the 

extent caused by any acts, omissions, breach of contract, negligence (active or 

passive), gross negligence, recklessness, or willful misconduct of a Participant, its 

governing officials, officers, employees, subcontractors or agents, to the 

maximum extent permitted by law.   

14.3 Several Obligations and Joint Liabilities.   

14.3.1 Several Obligations.  No Participant shall, in the first 

instance, be liable under this Agreement for the obligations of any other 

Participant or for the obligations of NCPA incurred on behalf of other 

Participants.  Each Participant shall be solely responsible and liable for 

performance of its obligations under this Agreement, except as otherwise 

provided for herein.  The obligation of each Participant under this Agreement 

is, in the first instance, a several obligation and not a joint obligation with 

those of the other Participants.   
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Notwithstanding the foregoing, the Participants acknowledge 

that any debts or obligations incurred by NCPA under this Agreement on 

behalf of any of them shall be borne solely by such Participants, and not by 

non-Participant Members of NCPA, pursuant to Article IV, Section 3(b) of the 

Joint Powers Agreement. 

14.3.2 Joint Liabilities.  Notwithstanding the provisions of the 

Joint Powers Agreement and the general nature of the liabilities in this 

Agreement as several, the Participants agree that, if a Participant defaults 

under this Agreement, the non-defaulting Participants will be jointly liable 

for the obligations of such defaulting Participant in proportion to each non-

defaulting Participant’s share of the total cost of all outstanding Contract 

Transactions entered into by all non-defaulting Participants during the five 

(5) years prior to the date of the default, unless and until NCPA is able to 

fully recover from the defaulting Participant. Provided, however, that any 

non-defaulting Participant with no outstanding Contract Transactions for the 

five (5) years prior the date of the default shall nonetheless have an obligation 

equal to one-half (1/2) that of the non-defaulting Participant with the lowest 

outstanding Contract Transactions during such five (5) year period, and that 

if no non-defaulting Participant has outstanding Contract Transactions 

during such five (5) year period, then each non-defaulting Participant shall 
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share the obligation equally.  In the event that the date of default occurs 

within five (5) years of the Effective Date, then such five (5) year period shall 

be shortened to include the time from the effective date of this Agreement 

until the date of the default. 

14.3.3 Non-Defaulting Participant Rights as to Defaulting 

Participant.  Should NCPA impose joint liability in accordance with Section 

14.3.2, this Agreement shall in no way limit, restrict or preclude a non-

defaulting Participant from independently seeking equitable contribution, at 

its sole expense, from any defaulting Participant. 

14.4 No Consequential Damages.  FOR ANY BREACH OF ANY 

PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR 

MEASURE OF DAMAGES IS PROVIDED IN THIS AGREEMENT, THE 

LIABILITY OF THE DEFAULTING PARTY SHALL BE LIMITED AS SET 

FORTH IN SUCH PROVISION, AND ALL OTHER DAMAGES OR REMEDIES 

ARE HEREBY WAIVED.  IF NO REMEDY OR MEASURE OF DAMAGE IS 

EXPRESSLY PROVIDED, THE LIABILITY OF THE DEFAULTING PARTY 

SHALL BE LIMITED TO ACTUAL DAMAGES ONLY AND ALL OTHER 

DAMAGES AND REMEDIES ARE HEREBY WAIVED.  IN NO EVENT SHALL 

NCPA OR ANY PARTICIPANT OR THEIR RESPECTIVE SUCCESSORS, 

ASSIGNS, REPRESENTATIVES, DIRECTORS, OFFICERS, AGENTS,  OR 
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EMPLOYEES BE LIABLE FOR ANY LOST PROFITS, CONSEQUENTIAL, 

SPECIAL, EXEMPLARY, INDIRECT, PUNITIVE OR INCIDENTAL LOSSES OR 

DAMAGES, INCLUDING LOSS OF USE, LOSS OF GOODWILL, LOST 

REVENUES, LOSS OF PROFIT OR LOSS OF CONTRACTS EVEN IF SUCH 

PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, 

AND NCPA AND EACH PARTICIPANT EACH HEREBY WAIVES SUCH 

CLAIMS AND RELEASES EACH OTHER AND EACH OF SUCH PERSONS 

FROM ANY SUCH LIABILITY. 

The Parties acknowledge that California Civil Code section 1542 provides 

that: “A general release does not extend to claims which the creditor does not 

know or suspect to exist in his or her favor at the time of executing the release, 

which if known by him or her must have materially affected his or her settlement 

with the debtor.”  The Parties waive the provisions of section 1542, or other 

similar provisions of law, and intend that the waiver and release provided by 

this section of this Agreement shall be fully enforceable despite its reference to 

future or unknown claims. 

14.5 Amendments.   

14.5.1 Amendments in General.  Except where this Agreement 

specifically provides otherwise, this Agreement may be amended only by 
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written instrument executed by the Parties with the same formality as this 

Agreement.   

14.5.2 Approval and Amendment of Exhibits.  Notwithstanding 

the provisions of Section 14.5.1, any addition to, amendment to or termination 

of the Exhibits attached hereto shall take effect after being approved by the 

Commission in a manner consistent with the voting procedures set forth in 

Section 10.2.3 of this Agreement, without the requirement of an approval of 

the individual Participants governing body. 

14.6 Severability.  In the event that any of the terms, covenants or 

conditions of this Agreement or the application of any such term, covenant or 

condition, shall be held invalid as to any person or circumstance by any court 

having jurisdiction, all other terms, covenants or conditions of this Agreement 

and their application shall not be affected thereby, but shall remain in force and 

effect unless the court holds that such provisions are not severable from all other 

provisions of this Agreement. 

14.7 Governing Law.  This Agreement shall be interpreted, governed by, 

and construed under the laws of the State of California. 

14.8 Headings.  All indices, titles, subject headings, section titles and 

similar items are provided for the purpose of convenience and are not intended 
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to be inclusive, definitive, or affect the meaning of the contents of this Agreement 

or the scope thereof. 

14.9 Notices.  Any notice, demand or request required or authorized by 

this Agreement to be given to any Party shall be in writing, and shall either be 

personally delivered to a Participant’s Designated Representative and the 

Secretary of the Commission or transmitted to the Participant and the Secretary 

of the Commission at the address shown on the signature pages hereof.  The 

designation of such address may be changed at any time by written notice given 

to the Secretary of the Commission who shall thereupon give written notice of 

such change to each Participant. 

14.10 Warranty of Authority.  Each Participant, and NCPA, represents 

and warrants that it has been duly authorized by all requisite approval and 

action to execute and deliver this Agreement and that this Agreement is a 

binding, legal, and valid agreement enforceable in accordance with its terms as to 

the Participant and as to NCPA.  Upon execution of this Agreement, each 

Participant shall deliver to NCPA a resolution of the governing body of such 

Participant evidencing approval of and authority to enter into this Agreement 

and an opinion of legal counsel that such authority was duly exercised in 

accordance with such Participant’s Constitutive Documents.  
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14.11 Counterparts.  This Agreement may be executed in any number of 

counterparts, and each executed counterpart shall have the same force and effect 

as an original instrument and as if all the signatories to all of the counterparts 

had signed the same instrument. Any signature page of this Agreement may be 

detached from any counterpart of this Agreement without impairing the legal 

effect of any signatures thereon, and may be attached to another counterpart of 

this Agreement identical in form hereto but having attached to it one or more 

signature pages. 

14.12 Assignment.  Except as provided by Section 11 no Participant may 

assign or otherwise transfer their interest in their Subscription Percentage, or any 

other rights and obligations under this Agreement, without the express written 

consent of NCPA. 

14.13 Venue.  In the event that a Party brings any action under this 

Agreement, the Parties agree that trial of such action shall be vested exclusively 

in the state courts of California in the County of Placer or in the United States 

District Court for the Eastern District of California. 

14.14 Attorneys’ Fees.  If a Party to this Agreement brings any action, 

including an action for declaratory relief, to enforce or interpret the provision of 

this Agreement, the prevailing Party shall be entitled to reasonable attorneys’ 

fees in addition to any other relief to which that Party may be entitled.  The court 
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may set such fees in the same action or in a separate action brought for that 

purpose. 

14.15 Interpretation.  Each Party to this Agreement is sophisticated in the 

operation of its respective Electric System, and in the purchasing and selling of 

Approved Products.  Each Party to this Agreement was represented by counsel 

during the negotiation of this Agreement.  Hence, this Agreement shall be 

interpreted as being equally drafted by all Parties and without reference to Civil 

Code Section 1654 requiring interpretation against Parties causing an ambiguity. 

14.16 No Third Party Beneficiaries.  Nothing contained in this Agreement 

is intended by the Parties, nor shall any provision of this Agreement be deemed 

or construed by the Parties or by any third person, to be for the benefit of any 

Third Party, nor shall any Third Party have any right to enforce any provision of 

this Agreement or be entitled to damages for any breach by the Parties of any of 

the provisions of this Agreement.   

14.17 List of Exhibits.  The Exhibits referenced herein shall be denoted as 

follows: 

Exhibit A: Participant Authorization – Energy 

Exhibit A-1: Additional Transaction Terms and Conditions - Energy 

Exhibit B: Participant Authorization – RECs 

Exhibit B-1: Additional Transaction Terms and Conditions – RECs 
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Exhibit C: Participant Authorization – Resource Adequacy Capacity 

Exhibit C-1: Additional Transaction Terms and Conditions – Resource 

Adequacy Capacity 

Exhibit D: Participant Authorization – GHG Compliance Instruments 

Exhibit D-1: Additional Transaction Terms and Conditions – GHG 

Compliance Instruments 

Exhibit E: NCPA Commission-Approved Master Agreements 

Exhibit F: NCPA Commission-Approved Bilateral Agreements 

Exhibit G: NCPA Commission-Approved Exchanges 

Exhibit H: NCPA Commission-Approved Auctions 

Exhibit I: NCPA Commission-Approved Brokers 

Exhibit J: Irrevocable Letter of Direction – Market Purchase Program 
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 IN WITNESS WHEREOF, each Participant has executed this Agreement 

with the approval of its governing body, and NCPA has authorized this 

Agreement in accordance with the authorization of its Commission. 

 

 

NORTHERN CALIFORNIA  

POWER AGENCY 

651 Commerce Drive 

Roseville, CA 95678 

 

 

 

_____________________________  

By:__________________________  

Title: General Manager  

Date:  

 

Approved as to form: 

 

_____________________________  

By:__________________________  

Its: General Counsel  

Date:   

 

 

 

CITY OF ALAMEDA 

2000 Grand Street 

Alameda, CA 94501 

 

 

 

 

_____________________________  

By:__________________________  

Title: __________________________  

Date:  

 

Approved as to form: 

 

_____________________________  

By:__________________________  

Its:   

Date:   

 

 

  



CITY OF BIGGS
465 "C' Street
Biggs, CA95917

CITY OF GRIDLEY
685 Kentucky Street
Gridley, CA95948

By' By,
Title:
Date:

Title:
Date:

Approved as to form: Approved as to form:

By,

Its:
By'
Its:

Date: Date:

CITY OF HEALDSBURG
40L Grove Street
Healdsburg, CA 95448

CITY OF LODI
221,W. Pine Street
Lodi, CA95240

By,
e:

V:

itl
B

TTitle:
Date: Date:

Approved as to form: Approved as to form:

By,

lts:
Date: Date:

ATTEST:

RANDI JOHL, City Clerk

1834887.5 66

AMENDED AND RESTATED MARKET PURCHASE PROGRAM AGREEMENT

Its:
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CITY OF LOMPOC 

100 Civic Center Plaza 

Lompoc, CA 93436 

 

_____________________________  

By:__________________________  

Title: ________________________  

Date:   

 

Approved as to form: 

 

_____________________________  

By:__________________________  

Its:   

Date:   

 

 

CITY OF UKIAH 

300 Seminary Ave. 

Ukiah, CA 95482 

 

_____________________________  

By:__________________________  

Title: ________________________  

Date:   

 

Approved as to form: 

 

_____________________________  

By:__________________________  

Its:   

Date:   
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PARTICIPANT AUTHORIZATION – ENERGY 

 

The undersigned Participant hereby subscribes to the following Contract 

Transaction and agrees to transact Energy designated as an Approved Product 

pursuant to the Amended and Restated Market Purchase Program Agreement 

and the Transaction Instrument designated below, supplemented and modified 

as follows: 

 
 (a) Seller:  

 (b) Purchaser:  

 (c) Period of Delivery:  Beginning ________________  Ending _______________  

 (d) Schedule (Days and Hours): ______________________   

 (e) Maximum Delivery Rate: ______________________ 

 (f) Delivery Point(s):  ______________________ 

 (g) Type of Product:  ______________________ 

 (h) Contract Quantity:  ______MWhrs / MW 

 (i) Contract Price:  See Attachment A-1 

 (j) Transmission Path for the Transaction: _______________________ 

 (k)  Form of Transaction Instrument:  ________________________ 

 (l) Special Terms and Exceptions:  See Attachment A-1 

 (m)  Security Deposit Amount Required ___________________ 

 (n) Transfer from GOR __________ 

 (o) Pay by Check or Wire (specify) _________ 

 

Except to the extent herein provided for, no amendment or modification 

to the Agreement shall be enforceable unless reduced to writing and executed by 

both Parties.  Those persons executing this Participant Authorization and the 

Parties hereby warrant that they are authorized to do so. 
 

Participant  NCPA 

     

By:   By:  

 Designated Representative   General Manager 

     

Date:   Date:  

     

Approved as to Legal Form, 

Procedure and Authorization 

 Approved as to Legal Form 

     

By:   By:  

 Principal Counsel   General Counsel 
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ATTACHMENT A-1 

ADDITIONAL TRANSACTION TERMS AND CONDITIONS 

ENERGY 

 

(Attach Buyer’s/Seller’s completed Attachment A-1 to the Participant Authorization) 
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PARTICIPANT AUTHORIZATION – RECs 
 

The undersigned Participant hereby subscribes to the following Contract Transaction and agrees 

to transact RECs designated as an Approved Product pursuant to the Amended and Restated Market 

Purchase Program Agreement and the Transaction Instrument designated below, supplemented and 

modified as follows: 
 

 (a) Seller:  

 (b) Purchaser: 

 (c) Type of REC: ________________ 

 (d) Applicable Program: ___________________ 

 (e) Product Type: _________________ 

 (f) Certifier: ________________ 

 (g) Contract Quantity: _______MWhrs/ _________RECs 

 (h) Vintage: _______________ 

 (i) Reporting Year: _____________ 

 (j) Renewable Energy Resource (if applicable): _______________ 

 (k) Resource Type (if applicable): _______________ 

 (l) Contract Price:  See Attachment B-1 

 (m) Delivery Term:  Beginning ____________  Ending _____________ 

 (n) Alternate Payment Terms:  See Attachment B-1 

 (o) Allocation of Change in Law Risk: _____________________ 

 (p) Delivery Point: __________________ 

 (q) Alternate Title Transfer: ___________________ 

 (r)  Form of Transaction Instrument:  ________________________ 

 (s) Special Terms and Exceptions:  See Attachment B-1 

 (t)  Security Deposit Amount Required ___________________ 

 (u) Transfer from GOR ______ 

 (v) Pay by Check or Wire (specify) _____ 
 

Except to the extent herein provided for, no amendment or modification to the Agreement shall 

be enforceable unless reduced to writing and executed by both Parties.  Those persons executing this 

Participant Authorization and the Parties hereby warrant that they are authorized to do so. 
 

Participant  NCPA 

     

By:   By:  

 Designated Representative   General Manager 

     

Date:   Date:  

     

Approved as to Legal Form, 

Procedure and Authorization 

 Approved as to Legal Form 

     

By:   By:  

 Principal Counsel   General Counsel 
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ATTACHMENT B-1 

ADDITIONAL TRANSACTION TERMS AND CONDITIONS 

RECs 

 

(Attach Buyer’s/Seller’s completed Attachment B-1 to the Participant Authorization)
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PARTICIPANT AUTHORIZATION – RESOURCE ADEQUACY CAPACITY 
 

The undersigned Participant hereby subscribes to the following Contract Transaction 

and agrees to transact Resource Adequacy Capacity designated as an Approved Product 

pursuant to the Amended and Restated Market Purchase Program Agreement and the 

Transaction Instrument designated below, supplemented and modified as follows: 
 

 (a) Seller:  

 (b) Purchaser: 

 (c) Period of Delivery:  Beginning ____________  Ending _____________ 

 (d) Contract Quantity NQC: ______MW   

 (e) Resource Name: ______________________ 

 (f) CAISO Resource ID: ____________________ 

 (g) Resource Type: _________________ 

 (h) Resource Category (if applicable): _______________ 

 (i) Delivery Point(s): __________________ 

 (j) Path 26 (North, South or None): ________________ 

 (k) Local Area/System Capacity: ________________ 

 (l) Deliverability/NQC Restrictions: See Attachment C-1 

 (i) Contract Price:  See Attachment C-1 

 (j) Transmission Path for the Transaction: _______________________ 

 (k)  Form of Transaction Instrument:  ________________________ 

 (l) Special Terms and Exceptions:  See Attachment C-1 

 (m)  Security Deposit Amount Required ___________________ 

 (n) Transfer from GOR ______ 

 (o) Pay by Check or Wire (specify) _____ 
 

Except to the extent herein provided for, no amendment or modification to the 

Agreement shall be enforceable unless reduced to writing and executed by both Parties.  

Those persons executing this Participant Authorization and the Parties hereby warrant that 

they are authorized to do so. 
 

Participant  NCPA 

     

By:   By:  

 Designated Representative   General Manager 

     

Date:   Date:  

     

Approved as to Legal Form, 

Procedure and Authorization 

 Approved as to Legal Form 

     

By:   By:  

 Principal Counsel   General Counsel 
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ATTACHMENT C-1 

ADDITIONAL TRANSACTION TERMS AND CONDITIONS 

RESOURCE ADEQUACY CAPACITY 

 

(Attach Buyer’s/Seller’s completed Attachment C-1 to the Participant Authorization) 
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PARTICIPANT AUTHORIZATION – GHG COMPLIANCE INSTRUMENTS 
 

The undersigned Participant hereby subscribes to the following Contract Transaction and agrees 

to transact GHG Compliance Instruments designated as an Approved Product pursuant to the Amended 

and Restated Market Purchase Program Agreement and the Transaction Instrument designated below, 

supplemented and modified as follows: 
 

 (a) Seller:  

 (b) Purchaser: 

 (c) Type of GHG Compliance Instrument: ________________ 

 (d) Applicable Program: ___________________ 

 (e) Issuing Body: _________________ 

 (f) Certifier: ________________ 

 (g) Contract Quantity: _______Compliance Instrument 

 (h) Vintage: _______________ 

 (i) Reporting Year: _____________ 

 (j) Source (if applicable): _______________ 

 (k) Resource Type (if applicable): _______________ 

 (l) Contract Price:  See Attachment B-1 

 (m) Delivery Term:  Beginning ____________  Ending _____________ 

 (n) Alternate Payment Terms:  See Attachment B-1 

 (o) Allocation of Change in Law Risk (if applicable): _____________________ 

 (p) Delivery Point (if applicable): __________________ 

  (q) Special Terms and Exceptions:  See Attachment B-1 

 (r)  Security Deposit Amount Required: ___________________ 

 (s) Transfer from GOR: ______ 

 (t) Pay by Check or Wire (specify): _____ 
 

Except to the extent herein provided for, no amendment or modification to the Agreement shall 

be enforceable unless reduced to writing and executed by both Parties.  Those persons executing this 

Participant Authorization and the Parties hereby warrant that they are authorized to do so. 
 

Participant  NCPA 

     

By:   By:  

 Designated Representative   General Manager 

     

Date:   Date:  

     

Approved as to Legal Form, 

Procedure and Authorization 

 Approved as to Legal Form 

     

By:   By:  

 Principal Counsel   General Counsel 



EXHIBIT D-1 

1834887.5  D-2 

AMENDED AND RESTATED MARKET PURCHASE PROGRAM AGREEMENT 

 

ATTACHMENT D-1 

ADDITIONAL TRANSACTION TERMS AND CONDITIONS 

GHG COMPLIANCE INSTRUMENTS 

 

(Attach Buyer’s/Seller’s completed Attachment D-1 to the Participant Authorization)
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NCPA COMMISSION APPROVED MASTER AGREEMENTS 

 

This Exhibit E contains the list of Commission approved Master 

Agreements that may properly be used as Transaction Instruments to 

consummate Contract Transactions pursuant to Section 5.1.1 of this Agreement. 

 

1. EDISON ELECTRIC INSTITUE (EEI) MASTER POWER PURCHASE & 

SALE AGREEMENT VERSION 2.1 (MODIFIED 4/25/00); INCLUDING 

NCPA PREFERRED TERMS  

2. WSPP AGREEMENT, AS MOST RECENTLY AMENDED AT THE TIME 

OF THE TRANSACTION. 
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NCPA COMMISSION APPROVED BILATERAL AGREEMENTS 

 

This Exhibit F contains the list of Commission approved Bilateral 

Agreements that may properly be used as Transaction Instruments to 

consummate Contract Transactions pursuant to Section 5.1.2 of this Agreement. 

 

1. NONE 
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NCPA COMMISSION APPROVED EXCHANGES 

 

This Exhibit G contains the list of Commission approved Exchanges that 

may properly be used to consummate Contract Transactions pursuant to Section 

5.1.3. 

 

1. NEW YORK MERCANTILE EXCHANGE (“NYMEX”) 

2. INTERCONTINENTAL EXCHANGE (“ICE”) 
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NCPA COMMISSION APPROVED AUCTIONS 

 

This Exhibit H contains the list of Commission approved Auctions that 

may properly be used to consummate Contract Transactions pursuant to Section 

5.1.4. 

 

1. NONE 
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NCPA COMMISSION APPROVED BROKERS 

 

This Exhibit I contains the list of Commission approved Brokers that may 

be used to consummate Contract Transactions. 

 

1. NONE 
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IRREVOCABLE LETTER OF DIRECTION 

MARKET PURCHASE PROGRAM 

 

To:  Chief Financial Officer, Northern California Power Agency 

 

From:  _____________________________________ 

  Name of Participant (“Participant”) 

 

Subject: IRREVOCABLE LETTER OF DIRECTION 

 

I hereby certify that I have been duly authorized on behalf of Participant’s 

governing body to irrevocably authorize and direct Northern California Power 

Agency (“NCPA”) to pay any and all obligations incurred by NCPA on behalf of 

Participant, as a Party to the AMENDED AND RESTATED MARKET 

PURCHASE PROGRAM AGREEMENT, as the same may be amended from time 

to time, from any funds held by NCPA for such purposes, including any funds 

held and committed in Participant’s General Operating Reserve account as 

security deposits for such obligations. 

 

Authorized, Approved, and 

Directed by:                          _________________________________ Date: _________ 

     Designated Representative 

 

 

Approved As to Legal Form, Procedure and Authorization:   

 

______________________________ Date: _________ 

     Principal Counsel 
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Attachment A 
Summary of Revisions to the Market Purchase Program Agreement 
The following is a summary of the proposed revisions to the Market Purchase Program 
Agreement, organized by Agreement section: 
 
General Modifications 

• The Agreement has been modified to enable the purchase and sale of the following 
Approved Products: 

o Energy 
o Resource Adequacy Capacity 
o Renewable Energy Certificates 
o GHG Compliance Instruments 
o Physical Option Products 

• The procurement process and requirements have been decomposed into various sections in 
the Agreement; each such section is described below 

• Multiple formatting changes have been made throughout the Agreement 
 
Section 1 – Definitions 

• Revised several definitions in Section 1 
• Added new definitions in Section 1, including for example: 

o Approved Products 
o Auction 
o Bilateral Agreement 
o Cap and Trade Program 
o Commodity Revenues 
o Contract Transaction 
o Physical Option Products 
o Replacement Commodity Costs 

• Deleted some existing definitions in Section 1 
 
Section 2 – Effectiveness of Agreement 

• The Agreement is set to become effective on the first day of the month following the 
Effective Date 

 
Section 3 – Authority 

• Added Section 3 to clarify the authorities provided to NCPA and the Participants under the 
Agreement 

 
Section 4 – Transaction Conditions 

• The conditions that must be met prior to consummating a Contract Transaction have been 
consolidated into Section 4, specifically: 

o All Contract Transactions must be made in accordance with the NCPA Risk 
Management Policies and Regulations, are limited only to the Approved Products 
listed in the NCPA Risk Management Policies and Regulations, and may not 
exceed the Maximum Contract Price 
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• The “Net Short” provisions have been removed from the Agreement because the Net Short 
protection is enforced through the NCPA Risk Management Policies and Regulations 

 
Section 5 – Transaction Instruments 

• Section 5 has been added to the Agreement to identify the types of Commission-approved 
Transaction Instruments that are enabled to be used to consummate Contract 
Transactions: 

o Master Agreements 
 EEI & WSPP Agreement 

o Bilateral Agreements 
o Exchanges 
o Auctions 

 
Section 6 – Transaction Process and Participant Subscription to a Contract Transaction 

• Section 6 has been modified to include the process NCPA will use to enter into Contract 
Transactions, including both NCPA and the Participants’ obligations (e.g. Contract 
Transaction Participant Authorizations) 

• Expanding the options under which Contract Transactions may be initiated: 
o Through use of a RFP, or in response to a RFP 
o Through use of direct and/or bilateral negotiations with a Third Party or 

Participant 
o On a Commission-approved Exchange or Auction 

• Clarified the roles and responsibilities of the Designated Representative and the 
Participants’ Principal Counsel so that Designated Representatives are approving the 
Contract Transaction, and the Principal Counsel is approving the Contract Transaction as 
to form, process and procedure 

 
Section 7 – Delivery and Receipt of a Contract Transaction 

• Section 7 includes new rules associated with the delivery and receipt of Contract 
Transactions, including Participants’ obligations to delivery Approved Products to NCPA 
to support a sale made by NCPA on behalf of a Participant 

• New language has been added to Section 7 to address the situation where a Participant 
fails to provide Approved Products that have been sold by NCPA 

o The language includes the authority for NCPA to procure replacement products to 
fulfill the sales obligation, and such costs will be allocated to the defaulting 
Participant 

o Language has also been added to describe the process used to transfer RECs and 
GHG Compliance Instruments purchased/sold under the MPP 

 
Section 8 – Cooperation and Further Assurances 

• Minor language modifications/clarifications 
 
Section 9 – Financial Obligations, Invoicing and Security Deposit Administration 

• Added language to allow NCPA/Participants to adjust the Fixed MPP Costs rate based on 
NCPA’s annual budget and respective program efforts 

• The Variable MPP Costs calculation was simplified, and will now include volumes for all 
Approved Products, not just Energy 
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• All Security Deposits required under the Agreement will be held as committed funds in 
NCPA’s GOR, and Participants may commit uncommitted funds in the GOR to meet 
their Security Deposit obligations through use of an Irrevocable Letter of Direction 

• The calculation of the Initial Security Deposit requirement will now be based on the three 
(3) highest months of Commodity Costs for all Approved Products, not just Energy 

• Added language to prohibit the use of Commodity Revenues as/or to offset Security 
Deposit requirements 

• Added new authority in the Agreement to enable NCPA to request Participants to provide 
Additional Security Amounts that are in excess of the three (3) month Security Deposit 
requirement; to cover other obligations that may be imposed on NCPA due to the 
expansion of Approved Product types 

• Clarified which Contract Transactions are or are not used to calculate a Participant’s 
financial obligations under the Agreement 

• Other minor language modifications 
 
Section 10 – Administration of Agreement 

• Minor language modifications/clarifications 
 
Section 11 – Admission and Withdrawal of Participants 

• Added language to Section 11 to clarify a Withdrawing Participant’s continuing 
obligations under Section 14.3.2 of the Agreement and to Deposit Security with NCPA 
for any outstanding Contract Transactions beyond the two (2) year period in which the 
Participant officially withdraws from the Agreement 

 
Section 12 – Term and Termination 

• The Term of the Agreement includes an Initial Term of five (5) years, and an automatic 
renewal for two (2) year increments thereafter 

 
Section 13 – Default and Remedies 

• Minor language modifications/clarifications 
 
Section 14 – Miscellaneous 

• Modified the Participant liability provisions of the Agreement to include both several and 
joint liability.  Each Participant will effectively have a several liability for their respective 
Contract Transaction, but to the extent a Participant defaults, all non-defaulting 
Participants will have a joint liability for such default 

o This provision have been added to the Agreement to address cross member risk 
concerns, and is consistent with the provisions of the Natural Gas Program 
Agreement 

• Added language to enable amendments to the Exhibits of the Agreement based on NCPA 
Commission action; no individual Participant governing body approval will be required 
for such amendments 

• Added other miscellaneous provisions, including: 
o Venue 
o Attorneys’ Fees 
o Interpretation 
o No Third Party Beneficiaries 
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Exhibits 
• Added a new Participant Authorization for Resource Adequacy 
• Added a new Participant Authorization for RECs 
• Added a new Participant Authorization for GHG Compliance Instruments 
• Added new Exhibits to list the Commission-approved: 

o Master Agreements 
o Bilateral Agreements 
o Exchanges 
o Auctions 
o Brokers 

• Added a new Exhibit containing an Irrevocable Letter of Direction for GOR deposits 
• Removed NCPA’s pro forma RFP from the Exhibits 

 
 
    



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY 
COUNCIL APPROVING THE AMENDED AND 

RESTATED NORTHERN CALIFORNIA 
POWER AGENCY MARKET PURCHASE 

PROGRAM AGREEMEMT 
=================================================================== 
  
 WHEREAS, the Market Purchase Program (MPP) Agreement was made 
effective August 1, 2007, by and among the Northern California Power Agency (NCPA), 
the City of Lodi and other NCPA members, to enable NCPA, on behalf of the MPP 
participants, to engage in contract transactions to purchase power; and 

 
WHEREAS, since its inception the MPP has operated successfully for Lodi by 

facilitating execution of these contracts for the benefit of its electric utility customers; and 
 

 WHEREAS, due to changes in the wholesale electric market, including new 
regulatory obligations, Lodi and the other MPP participants have requested NCPA to 
revise the MPP Agreement to enable NCPA to transact new products that are currently 
not available under the MPP Agreement; and 

 
 WHEREAS, to satisfy this request, NCPA, working in coordination with the MPP 
participants, has developed the Amended and Restated Market Purchase Program 
Agreement to provide for these new products; and 

 
 WHEREAS, the Amended MPP Agreement will enable NCPA to engage in 
transactions, on behalf of the Lodi and others, to purchase and sell energy, resource 
adequacy capacity, Renewable Energy Certificates (RECs), Green House Gas (GHG) 
compliance instruments and physical option products; and 

 
 WHEREAS, through these MPP contract transactions, authorized under the 
Amended MPP Agreement, Lodi will assure greater rate and budget stability by: (i) 
reducing the proportion of energy the City needs to acquire in a potentially volatile spot 
market; (ii) transacting in bundled and unbundled RECs to manage the Lodi’s renewable 
energy portfolio as mandated by the State of California; (iii) satisfying applicable 
resource adequacy requirements per California Independent System Operator mandate 
in a more efficient manner; and (iv) satisfying applicable GHG emission compliance 
obligations per State of California mandate; and 

 
 WHEREAS, the Amended MPP Agreement specifies the terms and conditions 
under which NCPA will perform such services, including, but not limited to, NCPA’s and 
the City of Lodi’s obligations regarding transaction process, transaction authorization, 
and financial requirements; and 

 
 WHEREAS, the City of Lodi, as a signatory to the Amended MPP Agreement, will 
be responsible to pay to NCPA each month the sum of the following: (i) fixed MPP costs 
of $900; (ii) one-twelfth of the City’s allocated share of variable MPP costs calculated in 
accordance with the agreement; (iii) transaction specific costs for the City’s contract 
transactions; and (iv) commodity costs for the City’s contract transactions; and 



                              

 
WHEREAS, in addition to the aforementioned monthly payment obligations, the 

City of Lodi is obligated to fund: (i) the City of Lodi’s share of any and all required 
security deposits calculated in accordance with the Amended MPP Agreement; and (ii) 
the City of Lodi’s share of working capital requirements for the Market Purchase 
Program maintained at NCPA as set forth in the NCPA Annual Budget.   

 
 NOW, THEREFORE BE IT RESOLVED, that the City Council hereby authorizes 
approval of the Northern California Power Agency Amended and Restated Market 
Purchase Program Agreement and authorizes execution by the City Manager with 
administration by the Electric Utility Director. 
 
Dated:  August 1, 2012 
=================================================================== 
 
 I hereby certify that Resolution No. 2012-____ was passed and adopted by the 
City Council of the City of Lodi in a regular meeting held August 1, 2012, by the following 
vote: 
 
 AYES:  COUNCIL MEMBERS –  
 
 NOES:  COUNCIL MEMBERS –  
 
 ABSENT: COUNCIL MEMBERS – 
 
 ABSTAIN: COUNCIL MEMBERS – 
 
 
       
 
       RANDI JOHL 
       City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

2012-____ 



  AGENDA ITEM C-11 
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
AGENDA TITLE: Adopt Resolution Establishing Guidelines for a First Time Home Buyer Program 

and Authorizing an Application to the State Department of Housing and Community 
Development for $500,000 of HOME Funding 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Community Development Department 
 
 
RECOMMENDED ACTION: Adopt Resolution establishing guidelines for a First Time Home 

Buyer Program (FTHB) and authorizing an application to the State 
Department of Housing and Community Development (HCD) for 
$500,000 of HOME funding. 

 
BACKGROUND INFORMATION: The City of Lodi had historically received Community Development 

Block Grant (CDBG) and HOME Program funding annually from the 
U.S. Department of Housing and Urban Development (HUD) as a 
participating jurisdiction in the San Joaquin Urban County. 

 
In 2009, the City of Lodi established itself as an Entitlement Community to receive the annual CDBG 
allocation directly from HUD.  While Lodi does qualify to receive CDBG funds directly from HUD, it does 
not qualify to receive HOME funds directly and is therefore required to pursue funding from the State 
HCD, where it is pooled and made available through a competitive application process. 
 

The State HCD makes those HOME funds available for housing rehabilitation, new construction, and 
acquisition and rehabilitation, for both single-family and multifamily projects, and predevelopment loans 
by Community Housing Development Organizations (CHDOs).  All activities must benefit lower-income 
renters or owners. 

In 2009, Lodi applied for and was awarded $800,000 for a First Time Home Buyer Loan Program.  That 
two-year contract for funding expired on May 31st, 2012. 

We intend to submit application for another allocation of HOME Program funding for that same activity 
through HCD during the application period ending August 17, 2012.  One modification from the previous 
program is that we are opening it to include both Acquisition Only and Acquisition with Rehab activities.  
Many of the homes on the market that are available to our low-income clientele, require some degree of 
repairs and/or renovations.  As an Acquisition Only activity, buyers would not able to get into those 
homes through our program unless the owners made all repairs prior to close of escrow.  Having the 
option to do Acquisition with Rehab within our program will allow us to provide more assistance to first-
time homebuyers with the current market conditions. 
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The maximum allocation allowed for these multi-activity HOME programs is $700,000 and the minimum 
is $500,000.  Any jurisdiction awarded HOME funds through HCD is not allowed to apply for additional 
funding until it has used 50 percent of its current allocation, or the contract for funding has expired.    
 
The attached First Time Home Buyer Program Guidelines (Exhibit A) meet the basic requirements and 
regulations for program operation established by HCD. 
 
Program Guidelines – Key Points 
 
Income Eligibility: Household incomes at or below 80 percent of Area Median Income (AMI), based 
upon the following household sizes.   
 
Source: State of California Housing and Community Development 2012 CDBG & HOME Income Levels Effective February 9, 2012  
1 Person 2 Persons 3 Persons 4 Persons 5 Persons 6 Persons 7 Persons 8 Persons 
$37,150 $42,450 $47,750 $53,050 $57,300 $61,550 $65,800 $70,050 
 
 
Loan Type: Deferred (silent second) loan up to $60,000. 
 
Interest Rate: 2 percent. 
 
Term: Loan shall be “due and payable” 30 years from close of escrow, upon transfer of 
 the property, or when the home is no longer owner-occupied, whichever comes 
 first. 
 
Buyer Contribution: Minimum 2 percent of the purchase price. 
 
Affordability Period: Five years – Loans up to $15,000 
 Ten years – Loan amount $15,000 to $39,999 
 Fifteen years – Loan amount $40,000 to $60,000. 
 
Qualification Req.: Must not have owned a home in the past three years. 
 Must attend and obtain a certificate from an approved first-time homebuyer 
 education/counseling session. 
  
 
 
FISCAL IMPACT:  Program administration and project delivery costs incurred by the City are 

eligible expenses reimbursed through the grant program. 
 
 
FUNDING AVAILABLE: HOME Program Funding through State Housing and Community 

Development    
 
  __________________________________ 
  Jordan Ayers, Deputy City Manager 
 
 
    _______________________________ 
    Konradt Bartlam 
    Community Development Director 
 
KB/jw 
Attachments 



Exhibit A 
 

First Time Home Buyer Down-Payment Assistance Program Guidelines 
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CITY OF LODI 

 
HOMEBUYER PROGRAM GUIDELINES  

1.0. GENERAL 
 
The above–named entity, hereinafter referred to as the “Sponsor,” has entered into a contractual 
relationship with the California Department of Housing and Community Development (“HCD”) to 
administer one or more HCD-funded homebuyer programs.  The homebuyer program described 
herein (the “Program”) is designed to provide assistance to eligible homebuyers  in purchasing 
homes, also referred to herein as “housing units”, located within the Program’s eligible area, as 
described in Section 3.1.A.  The Program provides this assistance in the form of deferred payment 
“silent” second priority loans as “Gap” financing toward the purchase price and closing costs of 
affordable housing units that will be occupied by the homebuyers as their primary residence.  The 
Program will be administered by the City of Lodi, (the “Program Operator”).   
 
1.1. PROGRAM OUTREACH AND MARKETING  

 
All outreach efforts will be done in accordance with state and federal fair lending 
regulations to assure nondiscriminatory treatment, outreach and access to the Program.   No 
person shall, on the grounds of age, ancestry, color, creed, physical or mental disability or 
handicap, marital or familial status, medical condition, national origin, race, religion, 
gender or sexual orientation be excluded, denied benefits or subjected to discrimination 
under the Program.  The Sponsor will ensure that all persons, including those qualified 
individuals with handicaps, have access to the Program. 

 
A. The Fair Housing Lender and Accessibility logos will be placed on all outreach 

materials.  Fair housing marketing actions will be based upon a characteristic 
analysis comparison (census data may be used) of the Program’s eligible area 
compared to the ethnicity of the population served by the Program (includes, 
separately, all applications given out and those receiving assistance) and an 
explanation of any underserved segments of the population.  This information is 
used to show that protected classes (age, gender, ethnicity, race, and disability) are 
not being excluded from the Program.  Flyers or other outreach materials, in English 
and any other language that is the primary language of a significant portion of the 
area residents, will be widely distributed in the Program-eligible area and will be 
provided to any local social service agencies.  The Program may sponsor 
homebuyer classes to help educate homebuyers about the home buying process and 
future responsibilities.  Persons who have participated in local homebuyer seminars 
will be notified about the Program.  

 
B. The Program Operator will work with local real estate agents and primary lenders to 

explain the Program requirements for eligible housing units and homebuyers, and to 
review Program processes.  Local real estate agents and primary lenders will also be 
encouraged to have their customers participate in the Program. 

 
C. Section 504 of the Rehabilitation Act of 1973 prohibits the exclusion of an 

otherwise qualified individual, solely by reason of disability, from participation 
under any program receiving Federal funds.  The Program Sponsor will take 
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appropriate steps to ensure effective communication with disabled housing 
applicants, residents and members of the public. 

 
1.2. APPLICATION PROCESS AND SELECTION  
 

A. The Sponsor maintains a waiting list of applicants. Each applicant is asked to 
complete an application form, which asks for sufficient information concerning 
income, employment, and credit history to establish preliminary eligibility for 
Program participation.  Completed applications are processed on a first-come-first-
served basis.  Applications are deemed complete only if all information is 
completed, the application is signed and dated, and a primary lender’s pre-
qualification letter is attached to the application.  Incomplete applications are 
returned to the applicant and will not be date/time stamped until complete. 

 
B. Once the applicant’s name comes to the top of the waiting list, their Program 

eligibility is confirmed and they are invited to a briefing regarding participation in 
the Program.  At the briefing the application is reviewed and the potential 
homebuyer is given a “Preliminary Eligibility Letter” for the Program along with 
the following forms: Program Brochure, Attachment (G) Instructions to Home 
Buyer, List of Participating Lenders, Attachment (E) Sellers Lead-Based Paint 
Disclosure and the EPA Booklet (Protect Your Family from Lead in Your Home) 
and (F) Notice to Seller.  

 
 If the Program Operator encounters material discrepancies and/or 

misrepresentations, and/or there are income, asset, household composition, or other 
important questions that can't be resolved, the Sponsor reserves the right to deny 
assistance to the household.  In this case, the applicant may re-apply after six 
months have elapsed from the time of written assistance denial. 

 
C. Each applicant must participate in individual Homebuyer Counseling provided by 

any HUD-certified homebuyer counseling agency and receive a certificate of 
completion.    

 
D. The potential homebuyer is given 90 days in order to find a qualified home and 

begin securing a primary loan for the housing unit.  If during the 90-day time 
frame, the potential homebuyer is unable to purchase a home, an extension may be 
given.  However, if it appears the potential homebuyer cannot participate in the 
Program, the reservation of funds expires and the next person on the waiting list is 
given an opportunity to participate in the Program.   

 
1.3. THE HOME PURCHASE PROCESS 
 

A. The following is a simplified example of how a primary lender would analyze a 
homebuyer’s finances to determine how much the homebuyer could afford to 
borrow from the primary lender towards homeownership. 
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DEBT SERVICE   
FOR A FAMILY OF FOUR EARNING $3,388 PER MONTH 

 
        HOUSING PAYMENTS   TOTAL OVERALL PAYMENTS 
Principal & Interest Payment            $ 865           $1,180   Housing 
Insurance        82   +200 Other Debt Service 
Taxes       233           $1,380 Total Debt Service 
Total Housing Expense          $1,180  (Overall debt service per month is 41% of $3,388)  
(PITI is 35% of $3,388) 
 
         OTHER HOUSEHOLD DEBT SERVICE  
    Car Payment  $  150 
    Credit Card Payment        50 
    Total Other Debt  $ 200 
 
A $865 per month loan payment equates to borrowing $143,000 at 5.88% for a 30 year term. 
 

 
 

SUBSIDY CALCULATION 
FOR A FAMILY OF FOUR EARNING $3,388 PER MONTH 

 
                     Purchase Price of Property                              $ 280,000 
                     Less Primary loan amount                                                    143,000   
                     Less down payment of 1%                                                       2,800 
                      
                     Equals “GAP”                                                                   $ 134,200 
 
                     Plus estimated allowable settlement charges                           8,400 
 
                     Equals Total Subsidy                                                        $ 142,600 
 

 
B. The housing unit selection process will be conducted by the homebuyers.  Prior to 

making an offer to purchase an eligible housing unit (see Section 3.0), homebuyer 
shall provide seller with a disclosure containing the following provisions:  
 
1) Homebuyer has no power of eminent domain and, therefore, will not acquire 

the property if negotiations fail to result in an amicable agreement; and 
2) Homebuyer’s offer is an estimate of the fair market value of the housing 

unit, to be finally determined by a state licensed  appraiser; 
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3) The housing unit will be subject to inspection.  The housing unit must 
comply with local codes at the time of construction and local health and 
safety standards. 

4) All housing units built prior to January 1, 1978 will require a lead paint 
disclosure to be signed by both the homebuyer and Seller (Attachment E); 

5) Since the purchase would be voluntary, the seller would not be eligible for 
relocation payments or other relocation assistance; 

6) The seller understands that the housing unit must be either: currently owner-
occupied, newly constructed, or vacant for three months prior to submission 
of the purchase offer. 

7) If the seller is not provided with a statement of the above six provisions prior 
to the purchase offer, the seller may withdraw from the agreement after this 
information is provided. 

 
C. Applicant submits executed standard form purchase and sale agreement and primary 

lender prequalification letter to Program Operator.  The purchase and sale 
agreement will be contingent on the household and housing unit meeting Program 
eligibility requirements and receiving Program loan approval.  Program Operator 
verifies applicant eligibility, housing unit and loan eligibility and amount of 
assistance to be provided consistent with these guidelines. 

 
D. Program Operator, where Program Operator is not the Sponsor, submits 

recommendation to the Sponsor for approval or denial, including the reasons for the 
recommendation.  Sponsor determines Applicant’s approval or denial, and instructs 
Program Operator to notify Applicant.  Program Operator provides written 
notification to Applicant of approval or denial with reason and, if denied, a copy of 
the Program’s appeal procedures. 

 
E. When Primary Lender requirements are met, Program funds are deposited into 

escrow, with required closing instructions and loan documents. 
 

F. At the time of escrow closing, the Sponsor shall be named as an additional loss 
payee on fire, flood (if required), and extended coverage insurance for the length of 
the loan and in an amount sufficient to cover all encumbrances or full replacement 
cost of the housing unit.  A policy of Title Insurance naming the Sponsor as insured 
is also required. 

 
1.4. HOMEBUYER COSTS 

 
A. Eligible households must document that they have the funds necessary for down 

payment and closing costs as required by the Primary Lender and the Sponsor.  The 
Program’s down payment requirement (below) is in place even if the Primary 
Lender has a lower down payment requirement.  If the Primary Lender has a higher 
down payment requirement, there is no additional down payment requirement 
required by the Program. 

 
B. Homebuyer must contribute a minimum down payment of two percent (2%) of the 

purchase price, but may contribute more if desired. 
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C. Sponsor will not provide more than twenty percent (20%) of the acquisition cost 
(purchase price plus all closing costs), or $40,000, whichever is less.  The subsidy 
will write down the cost of the primary lender’s loan so that the payments of PITI 
are within approximately 26 to 32% of the gross household income.  The Program 
Operator will determine the level of subsidy and affordability during underwriting 
of the Program’s loan to make sure that it conforms to the requirements of the HCD 
funding Program. 

 
1.5. HOMEBUYER EDUCATION 

Buying a home can be one of the most confusing and complicated transactions anyone can 
make.  Providing the future homebuyer with informative homebuyer education training, can 
bring success to the Sponsor, Program Operator, the Program and most importantly, the 
homebuyer.  It has been documented that first-time homebuyers that have had homebuyer 
education have the ability to handle problems that occur with homeownership.  All Program 
participants are required to attend a Sponsor-approved homebuyer education class.  The 
homebuyer education class will cover such topics as the following: preparing for 
homeownership; available financing; credit analysis; loan closing; homeownership 
responsibilities; home maintenance; impact of refinancing and loan servicing.  Methods of 
homebuyer counseling and education may include, but are not limited to: one-on-one 
counseling between homebuyer, counselor and family/individual and/or group workshops 
and informational sessions.  Tools of instruction may include fliers, brochures, power point 
presentations, worksheets, etc.   

 
1.6. CONFLICT OF INTEREST REQUIREMENTS 

When the Sponsor’s program contains Federal funds, the applicable Conflict of Interest 
requirements of 24 CFR Section 570.611 shall be followed for CDBG assistance, and 
Section 92.356 of the HOME Final Rule shall be followed for HOME assistance. 

 
1.7. NON-DISCRIMINATION REQUIREMENTS 
 

The Program will be implemented in ways consistent with the Sponsor’s commitment to 
non-discrimination. No person shall be excluded from participation in, denied the benefit 
of, or be subject to discrimination under any program or activity funded in whole or in part 
with State funds on the basis of his or her religion or religious affiliation, age, race, color, 
creed, gender, sexual orientation, marital status, familial status (children), physical or 
mental disability, national origin, or ancestry, or other arbitrary cause. 
 

2.0 APPLICANT QUALIFICATIONS 
 
2.1. CURRENT INCOME LIMITS FOR THE AREA, BY HOUSEHOLD SIZE 
 

All applicants must certify that they meet the household income eligibility requirements for 
the applicable HCD program(s) and have their household income documented.  The income 
limits in place at the time of loan approval will apply when determining applicant income 
eligibility.  All applicants must have incomes at or below 80% of the County’s area median 
income (AMI), adjusted for household size, as published by HCD. (Attachment C). 
 
Household: Means one or more persons who will occupy a housing unit.  Unborn children 
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do not count in family size determination.  
 
Annual Income: Generally, the gross amount of income of all adult household members 
that is anticipated to be received during the coming 12-month period. 
 

2.2. INCOME QUALIFICATION CRITERIA 
 
Projected annual gross income of the applicant household will be used to determine 
whether they are above or below the published HCD income limits.  Income qualification 
criteria, as shown in the most recent HCD program-specific guidance at 
http://www.hcd.ca.gov/fa/cdbg/GuideFedPrograms.html, will be followed to independently 
determine and certify the household’s annual gross income. The Program Operator should 
compare this annual gross income to the income the Primary Lender used when qualifying 
the household.  The Primary Lender is usually underwriting to FHA or conventional 
guidelines and may not calculate the household income or assets in the same way as 
required by the Program.  Income will be verified by reviewing and documenting tax 
returns, copies of wage receipts, subsidy checks, bank statements and third-party 
verification of employment forms sent to employers.  All documentation shall be dated 
within six months prior to loan closing and kept in the applicant file and held in strict 
confidence. 

 
A. HOUSEHOLD INCOME DEFINITION: 
 

Household income is the annual gross income of all adult household members that 
is projected to be received during the coming 12-month period, and will be used to 
determine program eligibility.  Refer to Income Inclusions and Exclusions for 
further guidance to the types of incomes to be included or excluded when 
calculating gross annual income.  For those types of income counted, gross amounts 
(before any deductions have been taken) are used.  Two types of income that are not 
considered would be income of minors and live-in aides.  Certain other household 
members living apart from the household also require special consideration.  The 
household’s projected ability to pay must be used, rather than past earnings, when 
calculating income.   
 
The link to Annual Income Inclusions and Exclusions is: 
http://www.hcd.ca.gov/fa/cdbg/FedProgGuideDocs/AppendixB_AnnualIncomeInclu
sionsExclusions.doc 
See Attachment A:  24 CFR Part 5 Annual Income Inclusions and Exclusions 
 

B. ASSETS: 
 

There is no asset limitation for participation in the Program.  Income from assets, 
however, is recognized as part of annual income under the Part 5 definition.  An 
asset is a cash or non-cash item that can be converted to cash.  The value of 
necessary items such as furniture and automobiles are not included. (Note: it is the 
income earned – e.g. interest on a savings account – not the asset value, which is 
counted in annual income.) 
 
An asset’s cash value is the market value less reasonable expenses required to 
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convert the asset to cash, including, for example, penalties or fees for converting 
financial holdings, and costs for selling real property.  The cash value (rather than 
the market value) of an item is counted as an asset.    
 
The Link to Asset Inclusions and Exclusions is: 
http://www.hcd.ca.gov/fa/cdbg/FedProgGuideDocs/AppendixC_AnnualIncomeAsse
tInclusionsExclusions.doc 
See Attachment B: Part 5 Annual Income Net Family Asset Inclusions and 
Exclusions 

 
2.3. DEFINITION OF AN ELIGIBLE HOMEBUYER 
 

For CDBG, an eligible homebuyer means an individual or individuals or an individual and 
his or her spouse who meets the income eligibility requirements and is/are not currently on 
title to real property.  Persons may be on title of a manufactured home unit, who are 
planning to sell the unit as part of buying a home located on real property.  Documentation 
of homebuyer status will be required for all homebuyers.  CDBG-funded programs may 
assist eligible homebuyers who are not “first-time” homebuyers.   
 
HOME and CalHome-funded Programs are required to use the following definition of an 
eligible homebuyer, which is a “first-time homebuyer” from 8201(l) Title 25 California 
Code of Regulations: 
 

“First-time homebuyer” means an individual or individuals or an individual and his 
or her spouse who have not owned a home during the three-year period before the 
purchase of a home with subsidy assistance, except that the following individual or 
individuals may not be excluded from consideration as a first-time homebuyer under 
this definition: 

1. a displaced homemaker who, while a homemaker, owned a home with 
his or her spouse or resided in a home owned by the spouse.  A displaced 
homemaker is an adult who has not, within the preceding two years, 
worked on a full-time basis as a member of the labor force for a 
consecutive twelve-month period and who has been unemployed or 
underemployed, experienced difficulty in obtaining or upgrading 
employment and worked primarily without remuneration to care for his 
or her home and family; 

2. a single parent who, while married, owned a home with his or her spouse 
or resided in a home owned by the spouse.  A single parent is an 
individual who is unmarried or legally separated from a spouse and has 
one or more minor children for whom the individual has custody or joint 
custody or is pregnant; or 

3. an individual or individuals who owns or owned, as a principal residence 
during the three-year period before the purchase of a home with 
assistance, a dwelling unit whose structure is: 

a. not permanently affixed to a permanent foundation in 
accordance with local or state regulations; or 

b. not in compliance with state, local, or model building codes and 
cannot be brought into compliance with such codes for less 
than the cost of constructing a permanent structure. 
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3.0. HOUSING UNIT ELIGIBILITY 

3.1. LOCATION AND CHARACTERISTICS 
 

A. Housing units to be purchased must be located within the eligible area. The eligible 
area is described as follows:  “Within the Lodi city limits.” 

 
Housing unit types eligible for the homebuyer Program are new or previously owned single-family 
residences; condominiums; or manufactured housing on a single-family lot and placed on a 
permanent foundation system.  HOME does not allow manufactured homes unless on a permanent 
foundation system. 

 
B. All housing units must be in compliance with State and local codes and ordinances.  
 
C. Housing units located within a 100 year flood zone will be required to provide proof 

of flood insurance with an endorsement naming the City of Lodi as loss payee in 
order to close escrow. 

 
D. Housing must be “modest”, so it may not exceed three bedrooms and two bathrooms 

unless there are documented extenuating circumstances (e.g. it would create an 
overcrowding situation, there is not a reasonable inventory of homes of this size, 
etc.) and the Loan Committee approves the exception request. 

 
3.2. CONDITIONS 
 

A. Construction Inspection and Determining Need for Repairs.  
 

Once the participating homebuyer has executed a purchase agreement for a housing 
unit, and prior to a commitment of Program funds, the following steps must be taken for 
the housing unit to be eligible for purchase under the Program: 
 
1) When the Sponsor’s Program utilizes Federal funds and if the housing unit was 

constructed prior to 1978 then the lead-based paint requirements of Section 3.2.C 
will apply. 

 
2) The Program Operator, a certified housing inspector, or a Sponsor representative 

will walk through the housing unit, determine if it is structurally sound, and identify 
any code related and health and safety deficiencies that need to be corrected. A list 
of code related repair items will be given to the homebuyers and their Realtor to be 
negotiated with the seller.   

 
If there are one or more health and safety deficiencies, and/or violations of 
applicable building codes noted in the written report, the Sponsor will approve the 
subsidy only if: 
 
a. Repair prior to close of escrow.  The buyer and seller agree to make necessary 

repairs to the dwelling unit prior to transfer of property ownership at their own 
expense; or 
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b. HOME acquisition and rehabilitation loan.  If HOME funds are available, the 
buyer may use up to $10,000 of the Sponsor’s First-Time Homebuyer loan to 
make necessary repairs.  All health and safety hazards and code violations 
must be addressed under this option.  Examples of allowable expenses include, 
but are not limited to: foundation repair, electrical repair or rewiring, 
plumbing or sewer repair, roof repair or replacement, heating system 
installation or repair, and repair of structurally-significant damaged wood.  
General property improvements are not eligible unless required to bring the 
dwelling unit into compliance with local health and safety standards or 
applicable building codes.  For example, sidewalk repair would not be an 
eligible use of funds.  However, if a sidewalk must be removed to correct a 
sewer problem, funds may be used to replace the portion of the sidewalk 
removed for the work.  Buyers should note that the use of any Program funds 
for rehabilitation on a home built before 1978 may incur additional lead-based 
paint testing.  Hiring of a contractor and completion of repairs will be 
conducted in accordance with the section entitled “Acquisition with 
Rehabilitation Process” below. 

 
3) With the exception of 1)b. above, upon completion of all work required by the 

Program Operator, Sponsor, appraiser, pest inspector and/or certified housing 
inspector, a final inspection will be conducted prior to close of escrow. The 
inspector will sign off on all required construction work assuring that each housing 
unit receiving Program assistance is in compliance with local codes and health and 
safety requirements at the time of purchase and prior to occupancy. 

 
B. Per Section 8208 of the State HOME regulations, no additional HOME assistance, 

including rehabilitation funds, may be provided during the period starting one year 
following the filing of the Project Completion Report through the end of the 
Affordability Period. 

 
The HOME Affordability Period is as follows (amount does not include Activity 
Delivery Costs paid to the State Recipient by HCD): 

 
Amount of HOME Assistance Period of Affordability in Years 
Under $15,000                              5 years 
$15,000 to $40,000                           10 years 
Over $40,000                           15 years 

 
C. Lead-Based Paint Hazards:  All housing units built prior to 1978 for which HOME or 

CDBG funding is anticipated are subject to the requirements of this section 3.2.C. Such 
homes must undergo a visual assessment by a person who has taken HUD’s online 
Visual Assessment course. Deteriorated paint must be stabilized using work safe 
methods. Clearance must be obtained after paint stabilization by a DHS certified LBP 
Risk Assessor/Inspector. HOME and CDBG general administrative and activity 
delivery funds may be used to pay for lead-based paint visual assessments, and if lead 
mitigation and clearance costs are incurred, these programs may incorporate the costs 
into the calculation of Program assistance.  
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The following requirements must be met: 

 
1) Notification:  a) Prior to homebuyer’s obligation to purchase a pre-1978 home, the 

Buyer will be given the most recent copy of and asked to read the EPA pamphlet 
“Protect Your Family From Lead in Your Home”. (EPA 747-K-94-001).  A signed 
receipt of the pamphlet will be kept in the Sponsor’s homebuyer file; b) A notice to 
residents is required following a risk assessment/inspection using form DHS 8552, 
which is provided by the DHS-certified Risk Assessor/Inspector; c) a notice to 
residents is required following lead-based paint mitigation work using Visual 
Assessment and Lead-based Paint Notice of Presumption and Hazard Reduction 
form, LBP – 1 (Attachment H). 

 
2) Disclosure:  Prior to the homebuyer’s obligation to purchase a pre-1978 housing 

unit, the HUD disclosure (Attachment E), “Seller’s Lead-based Paint Disclosure” 
notice must be provided by the seller to the homebuyer. 

 
3) Inspections:  The Inspector shall conduct a “Visual Assessment” of all the dwelling 

unit’s painted surfaces in order to identify deteriorated paint. All deteriorated paint 
will be stabilized in accordance with CFR 35.1330 (a) and (b); and a Clearance shall 
be made in accordance with CFR 35.1340. 

 
4) Mitigation: If stabilization is required, the contractor performing the mitigation 

work must use appropriately trained workers. Prior to the contractor starting 
mitigation work the Program Operator shall obtain copies of the contractor’s and 
workers’ appropriate proof of LBP training, as applicable to the job in order to 
assure that only qualified contractors and workers are allowed to perform the 
mitigation. 

 
D. The Program Operator will: 1) confirm that the housing unit is within the eligible area, 

2) will review each proposed housing unit to ensure that it meets all eligibility criteria 
before funding, and 3) ensure a completed Lead Compliance Document Checklist is 
placed in each purchaser’s file (see Attachment I). 

 
3.3. ACQUISITION WITH REHABILITATION PROCESS 
 

As noted above, when HOME funding is available for First-Time Homebuyer assistance, up 
to $10,000 (from all sources) may be used to bring the unit into compliance with health and 
safety standards and/or to correct code violations.  If such repairs are required, a portion of 
this money may be used to make accessibility modifications for a household member with a 
disability.  General property improvements, with the exception of weatherization 
improvements, are not allowed.  
 
IMPORTANT: No later than six (6) months following close of escrow, repairs to the 
housing unit must address ALL health and safety and code issues, to be in compliance with 
HOME regulations; otherwise, the loan becomes due and payable. 
 
If a portion of the Program loan is used for acquisition with rehabilitation, the following 
process will be followed: 
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• The buyer will be responsible for obtaining three (3) bids from qualified licensed 
contractors.  The Sponsor’s Program Operator has a list of qualified contractors, or 
the applicant may solicit bids from other licensed contractors if they meet the 
standards described below. 

• Any funds used for rehabilitation on homes built prior to 1978 will require testing 
for lead based paint.  If the total rehabilitation funds are equal to or less than $5,000, 
all surfaces disturbed during rehabilitation and lead hazard reduction must be 
repaired using safe work practices.  If total rehabilitation is between $5,000 and 
$10,000, lead based paint must either be presumed to be present or testing and risk 
assessment are required.  Lead hazard reduction activities must be conducted using 
safe work practices.  The Sponsor will provide a grant to cover all expenses 
incurred as a result of lead based paint as noted in the section entitled Lead Based 
Paint Standards below, but total rehabilitation, including this grant, may not exceed 
$10,000. 

• Contractors must hold a current and valid State of California General Contractor’s 
license if the work consists of correction of health and safety issues or code 
violations.  For accessibility modifications, the Sponsor may exercise discretion 
regarding contractors’ requirements.  The contractor may not be on the State or 
Federal debarred contractor lists.  The contractor must have current and valid 
general liability and workmen’s compensation insurance if applicable.  The 
contractor must provide a one-year warranty for the work per State regulations. 

• The buyer will review the bids with the Program Operator to ensure that the scope 
of work will correct any deficiencies, that it only includes allowable expenses and 
that the bids are reasonable, competitive and complete. 

• The applicant will select a contractor from one of the Sponsor’s/Program Operator’s 
approved bids.  All bidding contractors will be notified of the status of their 
proposals. 

• The applicant will enter into a contract with the contractor (see Attachment J). 
• The contractor will be responsible for securing all required permits for the scope of 

work. 
• Work may not commence until the close of the acquisition loan. 
• As work progresses, the contractor shall provide the buyer with a completed 

Payment and Construction Approval form (Attachment K) to request progress 
payments as outlined in the contract terms.  The form must be signed by the 
contractor, the buyer, the inspector, and the Program Operator before a payment 
may be issued to the contractor. 

• Final payment of a 10% retention will be released to contractor once the contractor 
submits the following to the Program Operator: (1) lien releases from any 
subcontractors, material suppliers, and laborers; (2) final or signed off Building 
Inspection card for contracted work (if applicable); (3) Notice of Completion. 

 
3.4. ANTI-DISPLACEMENT POLICY AND RELOCATION ASSISTANCE 

 
Eligible homes will be those that are currently owner-occupied or have been vacant for 
three months prior to the acceptance of a contract to purchase.  A unit is ineligible if its 
purchase would result in the displacement of a tenant.  It is not anticipated that the 
implementation of the Program will result in the displacement of any persons, households, 
or families.  However, if tenant-occupied homes are included in the Program and relocation 
becomes necessary, the activity will be carried out in compliance with Sponsor’s relocation 
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plan, which describes how those permanently displaced will be relocated and paid benefits 
in accordance with the following Federal laws. 

 
A. Uniform Relocation Assistance (URA) and Real Property Acquisition Policies 

Act of 1970 
 

The federal URA and Real Property Acquisition Policies, as amended by the URA 
Amendments of 1987, contains requirements for carrying out real property 
acquisition or the displacement of a person, regardless of income status, for a 
project or program for which HUD financial assistance (including CDBG and 
HOME) is provided.  Requirements governing real property acquisition are 
described in Chapter VIII.  The implementing regulations, 49 CFR Part 24, require 
developers and owners to take certain steps in regard to tenants of housing to be 
acquired, rehabbed or demolished, including tenants who will not be relocated even 
temporarily. 
 

B. Section104(d) of the Housing and Community Development Act of 1974 
 

Section 104(d) requires each contractor (CHDO or State Recipient), as a condition 
of receiving assistance under HOME or CDBG, to certify that it is following a 
residential anti-displacement plan and relocation assistance plan.  Section 104(d) 
also requires relocation benefits to be provided to low-income persons who are 
physically displaced or economically displaced as the result of a HOME or CDBG 
assisted project, and requires the replacement of low-income housing, which is 
demolished or converted.  The implementing regulations for Section 104(d) can be 
found in 24 CFR Part 570(a). 

 
3.5.  PROPER NOTIFICATION AND DISCLOSURES 
 

A. Upon selection of a housing unit, a qualified seller and homebuyer will be given the 
necessary disclosures for the Program.  The homebuyer must have read and signed 
all Program disclosure forms.  Any and all property disclosures must be reviewed 
and signed by the homebuyer and seller.   

 
B. All owners who wish to sell their housing units must receive an acquisition notice 

(Attachment F) prior to submission of the homebuyer’s original offer.  This notice 
will be included in the contract and must be signed by all owners on title.  The 
disclosure must contain the items listed in 1.3.B. (required for federally-funded 
programs). 

 
4.0. PURCHASE PRICE LIMITS  
 

The purchase price limits and appraised post-rehabilitation value for this Program shall not 
exceed the Maximum HOME Program Purchase Price/After-Rehab Value Limit for 
Sponsor’s County as updated by HCD or HUD.  
 
Note: For HOME- and CalHome-funded Programs the home purchase price of owner-
occupied and homebuyer properties must be limited as follows:  For CalHome-funded 
Programs, the purchase price can not exceed 100% of the area median purchase price as 
established by comparable sales or information provided by the California Real Estate 
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Association; for HOME-funded Programs the value (with or without rehabilitation) can 
not exceed 95 percent of the area median purchase price as established by HCD and 
HUD. 

Attachment C:  MAXIMUM PURCHASE PRICE/AFTER-REHAB VALUE LIMITS 
*Sponsor will update these limits annually as HCD provides new information. 
 

5.0. THE PRIMARY LOAN 
 

Prior to obtaining a loan from the Sponsor, a homebuyer must provide evidence of 
financing for the maximum amount the Primary Lender is willing to loan (the “primary 
loan”).   

 
A. QUALIFYING RATIOS 
 
The front-end (housing) debt-to-income ratio shall be between 26% and 32% and is the 
percentage of a borrower’s gross monthly income (before deductions) that would cover the 
cost of the loan principal and interest payment, property taxes, property insurance, 
mortgage insurance, and HOA dues, if any.     
 
The back-end (total) debt-to-income ratio shall be between 30% and 38% and is the 
percentage of a borrower’s gross monthly income that would cover the cost of housing as 
described in the paragraph above, plus any other monthly debt payments like car or 
personal loans and credit card debt, as well as child support and alimony payments.   
 
B. INTEREST RATE 
 
The primary loan must have a fixed interest rate that does not exceed the current market 
rate, as established by an index identified in the most recent NOFA.  No temporary interest 
rate buy-downs are permitted. 

C. LOAN TYPE AND TERM 
 

The primary loan shall be fully amortized and have a term “all due and payable” in no 
fewer than 30 years.  There shall not be a balloon payment due before the maturity date of 
the Program loan. 
 
D. IMPOUND ACCOUNT  

 
All households will be required to have impound accounts for the payment of taxes and 
insurance to ensure they remain current.   

 
6.0. THE PROGRAM LOAN  
 
 A. MAXIMUM AMOUNT OF PROGRAM ASSISTANCE 
 

The amount of Program assistance to a homebuyer toward purchase of a home shall not 
exceed the maximum HOME subsidy limit for Sponsor’s County per bedroom as 
designated by Section 221(d)(3) and shall never exceed more than 20% of the total 
indebtedness, or $40,000, whichever is less..  See Attachment C.  Any approved “grant” 
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amount for lead-based paint evaluation and reduction activities or for relocation assistance 
shall be included in this amount.   

 
B. NON-RECURRING CLOSING COSTS 

 
Non-recurring costs such as credit report, escrow, closing and recording fees, and title 
report and title insurance, title updates and/or related costs may be included in the Program 
loan. 
  
C. AFFORDABILITY PARAMETERS FOR HOMEBUYERS  

 
The actual amount of a buyer’s Program subsidy shall be computed according to the 
housing ratio parameters specified in Section 5.0.A..  Each borrower shall receive only the 
subsidy needed to allow them to become homeowners (“the Gap”) while keeping their 
housing costs affordable.  The Program Operator will use the “front-end ratio” of housing-
expense-to-income to determine if the amount of the proposed primary loan is acceptable 
and, ultimately, the Program subsidy amount required, bridging the gap between the 
acquisition cost (purchase price plus closing costs) less down payment, and the amount of 
the primary loan. 
 
D. RATE AND TERMS FOR PROGRAM LOAN 

 
All Program assistance to individual households shall be made in the form of deferred 
payment (interest and principal) loan (DPL).   
 
The Program loan’s term shall be for 30 years.   
 
The Program loan’s interest rate shall be 2% simple interest.  
 
All Program loan payments shall be deferred because the borrowers will have their 
repayment ability fully utilized under the primary loan.  Loan principal shall not be 
forgiven, and the loan period cannot be extended. 
 
E. COMBINED LOAN-TO-VALUE RATIO 

 
 The loan-to-value ratio for a Program loan, when combined with all other indebtedness to 

be secured by the property, shall not exceed 100 percent of the sales price plus a maximum 
of up to 5 percent of the sales price to cover actual closing costs. 

 
7.0. PROGRAM LOAN REPAYMENT 
 
7.1. PAYMENTS ARE VOLUNTARY 
 

Borrowers may begin making voluntary payments at any time.  
 

7.2. RECEIVING LOAN PAYMENTS 
 

A. Program loan payments will be made to: 
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City of Lodi 
PO Box 3006 
Lodi, CA  95241-1910 
 

B. The Sponsor will be the receiver of loan payments or recaptured funds and will 
maintain a financial record-keeping system to record payments and file statements 
on payment status.  Payments shall be deposited and accounted for in the Sponsor’s 
Program Income Account, as required by HCD programs.  The Program lender will 
accept loan payments from borrowers prepaying deferred loans, and from borrowers 
making payments in full upon sale or transfer of the property.  All loan payments 
are payable to the Sponsor.  The Sponsor may at its discretion, enter into an 
agreement with a third party to collect and distribute payments and/or complete all 
loan servicing aspects of the Program. 

 
7.3. DUE UPON SALE OR TRANSFER 
 

In the event that an owner sells, transfers title, or discontinues residence in the purchased 
property for any reason, the principal balance of the DPL is due and payable, except:  
 
A. The owner shall be assured a fair return on investment including the owner’s 

investment and any capital improvement.  If the Net proceeds are insufficient for the 
Sponsor to recapture the balance of Program Loan owed, the Sponsor shall share the 
Net proceeds with the owner in proportion to each party’s investment in the 
property.  The Net proceeds are the sales price less repayment of the primary loan, 
and closing costs.  

 
B. If the owner of the property dies, and the heir to the property meets income 

requirements, the First-Time Homebuyer definition, and intends to occupy the home 
as a principal residence, the heir may be permitted, upon approval of the Sponsor, to 
assume the loan at the rate and terms the heir qualifies for under the current 
participation guidelines.  If the property owner dies and the heir does not meet 
eligibility requirements, the loan is due and payable.  

 
C. If an owner wants to convert the property to a rental unit, or any commercial or non-

residential use, the loan is due and payable. 
 

D. The loan will be in default if the borrower fails to maintain required fire or flood 
insurance or fails to pay property taxes.  See Attachment D on loan defaults for 
further information on property restrictions.  

 
7.4. LOAN SERVICING POLICIES AND PROCEDURES 
 

See Attachment D for local loan servicing policies and procedures.  While the attached 
policy outlines a system that can accommodate a crisis that restricts borrower repayment 
ability, it should in no way be misunderstood: The loan must be repaid.  All legal means to 
ensure the repayment of a delinquent loan as outlined in the Loan Servicing Policies and 
Procedures will be pursued. 
 

7.5. LOAN MONITORING PROCEDURES 
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Sponsor will monitor Borrowers and their housing units to ensure adherence to Program 
requirements including, but not limited to, the following: 

 
A. Owner-occupancy 
B. Property tax payment 
C. Hazard insurance coverage 
D. Good standing on Primary loans 
E. General upkeep of housing units 
 

8.0. PROGRAM LOAN PROCESSING AND APPROVAL  
 

A. Loan Processing 
 

All homebuyers or their representatives will be sent out an eligibility packet with all 
the necessary forms, disclosures, information, and application.  They should submit 
a complete application packet with all the Sponsor’s Program loan documents 
executed as well as all the information from the Primary Lender.  The Primary 
Lender should submit: 1) accepted property sales contract with proper seller 
notification; 2) mortgage application with good faith estimates and first mortgage 
disclosures; 3) full mortgage credit report and rent verification; 4) current third 
party income verifications and verifications of assets; 5) homeownership education 
certificate, if applicable; and 6) signed underwriting transmittal summary and final 
signed loan application, both from primary lender.  Staff will work with local 
lenders to ensure qualified participants receive only the benefit from the Sponsor’s 
Program needed to purchase the housing unit and that leveraged funds will be used 
when possible.  
 

B. Creditworthiness  
 
 Qualifying ratios are only a rough guideline in determining a potential borrower’s 

creditworthiness.  Many factors such as excellent or poor credit history, amount of 
down payment, and size of loan will influence the decision to approve or disapprove 
a particular loan.  The borrower’s credit history will be reviewed by the Sponsor 
and documentation of such maintained in the loan file.  The Sponsor may elect to 
obtain a credit report or rely on a current copy obtained by the primary lender. 

 
C. Documents from Primary Lender 
 

After initial review of the qualified homebuyer's application packet, the Program 
Operator will request any additional documents needed.  Documents may be faxed, 
but originals shall be received through the mail before Program funds are committed 
to escrow.  Based on receipt and review of the final documents, the Program 
Operator will do an income certification (using most recent HCD program’s 
guidance on income calculation and determination), and homebuyer certification 
(review of credit report and income taxes).  Documentation of affordability will then 
be verified and subsidy requirement determined.  

 
D. Disclosure of Program and Loan Information to Homebuyers 
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The Program’s application and disclosure forms will contain a summary of the loan 
qualifications of the borrower with and without Program assistance.  Housing ratios 
with and without Program assistance are also outlined in these guidelines. 
Information on the Program’s application will be documented with third party 
verifications in the file.  For example, the sales contact will provide the final 
purchase price and outline how much of the closing costs are to be paid by the 
seller, etc.  The appraisal, termite and title report will provide information to 
substantiate the information in the sales contract and guide the construction 
inspection.  The Program loan application will provide current debt and housing 
information and will be documented by the credit report and income/asset 
verifications. The Primary Lender’s approval letter and estimated closing cost 
statement should reflect all the information in the loan package and show any 
contingencies of loan funding.  Reviewing the Primary Lender’s loan underwriting 
documentation will provide basic information about the qualification of the 
applicant and substantiate the affordability provided by the Program loan.  By 
reviewing and crosschecking all the Primary Lender information, the final Program 
loan amount approved will fall within the affordability parameters of the Program. 
 

8.1. COMPLETION OF UNDERWRITING AND APPROVAL OF PROGRAM LOAN 
 

Once the loan approval package has been completed the Program Operator will submit it to 
the Sponsor for approval.  Sponsor will review the request and may approve it with or 
without conditions.  Upon approval, a final closing date for escrow is set and Program 
funds are accessed for the homebuyer. 

 
8.2. PRIMARY AND PROGRAM LOAN DOCUMENT SIGNING 
 

The homebuyer(s) sign promissory notes, loan agreements, deeds of trust, and statutory 
lending notices (Truth In Lending (TIL), etc.); the Deeds of Trust are recorded with the 
County Clerk/Recorder at the same time, and the request(s) for copy of Notice of Default 
are also recorded with the County Clerk/Recorder. 
 

8.3. ESCROW PROCEDURES 
 

The escrow/title company shall review the escrow instruction provided by the Program 
lender and shall issue a California Land Title Association (CLTA) and the American Land 
Title Association (ALTA) after closing.  The CLTA policy is issued to the homebuyer and 
protects them against failure of title based on public records and against such unrecorded 
risks as forgery of a deed.  The ALTA is issued to each lender providing additional 
coverage for the physical aspects of the property as well as the homebuyer’s title failure.  
These aspects include anything which can be determined by only physical inspection, such 
as correct survey lines; encroachments; mechanics liens; mining claims and water rights.  
The Program lender instructs the escrow/title company in the escrow instructions as to what 
may show on the policy; the amount of insurance on the policy (all liens should be covered) 
and the loss payee (each lender should be listed as a loss payee and receive an original 
ALTA). 

 
9.0. SUBORDINATE FINANCING 
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With today’s high costs, in order for a low-income household to obtain a home, several 
funding sources might be required.  Subordinate loans may be used to cover mortgage 
subsidy costs that exceed the Program maximum loan amount.  All subordinate liens must 
have the payments deferred and the term must be for at least as long as the term of the 
Program loan. 

 
10.0. EXCEPTIONS AND SPECIAL CIRCUMSTANCES 
 

The Sponsor may make amendments to these Participation Guidelines.  Any changes shall 
be made in accordance with regulations and approved by the Sponsor’s governing body.  
Changes shall then be sent to HCD for approval. 

 
10.1. DEFINITION OF EXCEPTION 
 

Any case to which a standard policy or procedure, as stated in the guidelines, does not 
apply or an applicant treated differently from others of the same class would be an 
exception. 

 
10.2. PROCEDURES FOR EXCEPTIONAL CIRCUMSTANCES 
 

A. The Sponsor or its agent may initiate consideration of an exception and prepare a 
report.  This report shall contain a narrative, including the Sponsor's recommended 
course of action and any written or verbal information supplied by the applicant.   

 
B. The Sponsor shall make a determination of the exception based on the 

recommendation of the Program Operator.  The request can be presented to the 
Sponsor’s loan committee and/or governing body for a decision. 

 
11.0. DISPUTE RESOLUTION AND APPEALS PROCEDURE 
 

Any applicant denied assistance from the Program has the right to appeal.  Complaints 
concerning the Program should be made to the Program Operator first.  If unresolved in this 
manner, the complaint or appeal must be made in writing and filed with the Sponsor.  The 
Sponsor will then schedule a meeting with the Loan Review Committee.  Their written 
response will be made within thirty (30) working days.  If the applicant is not satisfied with 
the Committee's decision, a request for an appeal may be filed with the Sponsor’s 
governing body.  Final appeal must be filed in writing with HCD within one year after 
denial. 
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ATTACHMENT A 

24 CFR Part 5 ANNUAL INCOME INCLUSIONS AND EXCLUSIONS 

Part 5 Inclusions 

This table presents the Part 5 income inclusions as stated in the HUD Technical Guide for 
Determining Income and Allowances for HOME Program (Third Edition; January 2005). 

General Category (Last Modified:  January 2005) 

1. Income from 
wages, salaries, 
tips, etc. 

The full amount, before any payroll deductions, of wages and salaries, overtime pay, commissions, fees, tips 
and bonuses, and other compensation for personal services.  

2. Business Income  

The net income from the operation of a business or profession. Expenditures for business expansion or 
amortization of capital indebtedness shall not be used as deductions in determining net income. An allowance 
for depreciation of assets used in a business or profession may be deducted, based on straight-line 
depreciation, as provided in Internal Revenue Service regulations. Any withdrawal of cash or assets from the 
operation of a business or profession will be included in income, except to the extent the withdrawal is 
reimbursement of cash or assets invested in the operation by the family. 

3. Interest & 
Dividend Income 

Interest, dividends, and other net income of any kind from real or personal property. Expenditures for 
amortization of capital indebtedness shall not be used as deductions in determining net income. An allowance 
for depreciation is permitted only as authorized in number 2 (above). Any withdrawal of cash or assets from 
an investment will be included in income, except to the extent the withdrawal is reimbursement of cash or 
assets invested by the family. Where the family has net family assets in excess of $5,000, annual income 
shall include the greater of the actual income derived from all net family assets or a percentage of the value 
of such assets based on the current passbook savings rate, as determined by HUD. 

 
4. Retirement & 
Insurance Income 

The full amount of periodic amounts received from Social Security, annuities, insurance policies, retirement 
funds, pensions, disability or death benefits, and other similar types of periodic receipts, including a lump-
sum amount or prospective monthly amounts for the delayed start of a periodic payment (except for certain 
exclusions, listed in Income Exclusions, number 14).  

5. Unemployment & 
Disability Income  

Payments in lieu of earnings, such as unemployment and disability compensation, worker's compensation 
and severance pay (except for certain exclusions, listed in Income Exclusions, number 3).  

6. Welfare 
Assistance 

Welfare Assistance. Welfare assistance payments made under the Temporary Assistance for Needy Families 
(TANF) program are included in annual income: 

• Qualify as assistance under the TANF program definition at 45 CFR 260.31; and 
• Are otherwise excluded from the calculation of annual income per 24 CFR 5.609(c). 

If the welfare assistance payment includes an amount specifically designated for shelter and utilities that is 
subject to adjustment by the welfare assistance agency in accordance with the actual cost of shelter and 
utilities, the amount of welfare assistance income to be included as income shall consist of: 

• the amount of the allowance or grant exclusive of the amount specifically designated for shelter or 
utilities; plus: 

• the maximum amount that the welfare assistance agency could in fact allow the family for shelter and 
utilities. If the family welfare assistance is reduced from the standard of need by applying a percentage, 
the amount calculated under 24 CFR 5.609 shall be the amount resulting from one application of the 
percentage.  

7. Alimony, Child 
Support, & Gift 
Income 

Periodic and determinable allowances, such as alimony and child support payments, and regular 
contributions or gifts received from organizations or from persons not residing in the dwelling.  

8. Armed Forces 
Income 

All regular pay, special day, and allowances of a member of the Armed Forces (except as provided in number 
8 of Income Exclusions).  

 
Part 5 exclusions 

This table presents the Part 5 income exclusions as stated in the HUD Technical Guide for 
Determining Income and Allowances for HOME Program (Third Edition; January 2005). 

General Category (Last Modified:  January 2005) 

1. Income of 
Children 

Income from employment of children (including foster children) under the age of 18 years.  

2. Foster Care 
Payments 

Payments received for the care of foster children or foster adults (usually persons with disabilities, unrelated 
to the tenant family, who are unable to live alone).  

3. Inheritance and 
Insurance Income 

Lump-sum additions to family assets, such as inheritances, insurance payments (including payments under 
health and accident insurance and worker's compensation), capital gains, and settlement for personal or 
property losses (except for certain exclusions, listed in Income Inclusions, number 5).  

4. Medical Expense 
Reimbursements 

Amounts received by the family that are specifically for, or in reimbursement of, the cost of medical 
expenses for any family member.  

5. Income of Live-in Income of a live-in aide (as defined in 24 CFR5.403). 
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Aides 

6. Income from a 
Disabled Member 

Certain increase in income of a disabled member of qualified families residing in HOME-assisted housing or 
receiving HOME tenant-based rental assistance (24 CFR 5.671 (a)). 

7. Student Financial 
Aid 

The full amount of student financial assistance paid directly to the student or to the educational institution.  

8. "Hostile Fire" Pay The special pay to a family member serving in the Armed Forces who is exposed to hostile fire.  
 

9. Self-Sufficiency 
Program Income 

a. Amounts received under training programs funded by HUD.  
b. Amounts received by a person with a disability that are disregarded for a limited time for purposes 

of Supplemental Security Income eligibility and benefits because they are set side for use under a 
Plan to Attain Self-Sufficiency (PASS).  

c. Amounts received by a participant in other publicly assisted programs that are specifically for, or in 
reimbursement of, out-of-pocket expenses incurred (special equipment, clothing, transportation, 
childcare, etc.) and which are made solely to allow participation in a specific program.  

d. Amounts received under a resident service stipend.  A resident service stipend is a modest amount 
(not to exceed $200 per month) received by a resident for performing a service for the PHA or 
owner, on a part-time basis, that enhances the quality of life in the development.  Such services 
may include, but are not limited to, fire patrol, hall monitoring, lawn maintenance, resident 
initiatives coordination, and serving s a member of the PHA’s governing board.  No resident may 
receive more than one such stipend during the same period of time. 

e. Incremental earnings and benefits resulting to any family member from participation in qualifying 
state or local employment training programs (including training not affiliated with a local 
government) and training of a family member as resident management staff. Amounts excluded by 
this provision must be received under employment training programs with clearly defined goals 
and objectives, and are excluded only for the period during which the family member participates 
in the employment-training program.  

10. Gifts Temporary, nonrecurring, or sporadic income (including gifts).  

11. Reparation 
Payments 

Reparation payments paid by a foreign government pursuant to claims filed under the laws of that 
government by persons who were persecuted during the Nazi era.  

12. Income from 
Full-time Students  

Earnings in excess of $480 for each full-time student 18 years old or older (excluding the head of household 
or spouse).  

13. Adoption 
Assistance Payments 

Adoption assistance payments in excess of $480 per adopted child.  

14. Social Security & 
SSI Income 

Deferred periodic amounts from supplemental security income and social security benefits that are received 
in a lump sum amount or in prospective monthly amounts.  

15. Property Tax 
Refunds 

Amounts received by the family in the form of refunds or rebates under state or local law for property taxes 
paid on the dwelling unit. 

16. Home Care 
Assistance  

Amounts paid by a state agency to a family with a member who has a developmental disability and is living 
at home to offset the cost of services and equipment needed to keep this developmentally disabled family 
member at home.  

17. Other Federal 
Exclusions  

Amounts specifically excluded by any other Federal statute from consideration as income for purposes of 
determining eligibility or benefits under a category of assistance programs that includes assistance under any 
program to which the exclusions set forth in 24 CFR 5.609(c) apply.  A notice will be published in the Federal 
Register and distributed to housing owners identifying the benefits that qualify for this exclusion.  Updates 
will be published and distributed when necessary.  The following is a list of income sources that qualify for 
that exclusion: 

  The value of the allotment provided to an eligible household under the Food Stamp Act of 1977;  

  Payments to volunteers under the Domestic Volunteer Service Act of 1973 (employment through 
AmeriCorps, VISTA, Retired Senior Volunteer Program, Foster Grandparents Program, youthful offender 
incarceration alternatives, senior companions);  

  Payments received under the Alaskan Native Claims Settlement Act;  

  Income derived from the disposition of funds to the Grand River Band of Ottawa Indians;  

  Income derived from certain submarginal land of the United States that is held in trust for certain 
Indian tribes;  

  Payments or allowances made under the Department of Health and Human Services’ Low-Income 
Home Energy Assistance Program. 

  Payments received under the Maine Indian Claims Settlement Act of 1980 (25 U.S.C. 1721);  

  The first $2,000 of per capita shares received from judgment funds awarded by the Indian Claims 
Commission or the U.S. Claims Court and the interests of individual Indians in trust or restricted lands, 
including the first $2,000 per year of income received by individual Indians from funds derived from 
interests held in such trust or restricted lands; 

  Amounts of scholarships funded under Title IV of the Higher Education Act of 1965, including awards 
under the Federal work-study program or under the Bureau of Indian Affairs student assistance 
programs;  

  Payments received from programs funded under Title V of the Older Americans Act of 1985 (Green 
Thumb, Senior Aides, Older American Community Service Employment Program);  

  Payments received on or after January 1, 1989, from the Agent Orange Settlement Fund or any other 
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fund established pursuant to the settlement in the In Re Agent Orange product liability litigation, 
M.D.L. No. 381 (E.D.N.Y.);  

  Earned income tax credit refund payments received on or after January 1, 1991, including advanced 
earned income credit payments;  

  The value of any child care provided or arranged (or any amount received as payment for such care or 
reimbursement for costs incurred for such care) under the Child Care and Development Block Grant Act 
of 1990;  

  Payments received under programs funded in whole or in part under the Job Training Partnership Act 
(employment and training programs for Native Americans and migrant and seasonal farm workers, Job 
Corps, veterans employment programs, state job training programs and career intern programs, 
AmeriCorps).  

 Payments by the Indians Claims Commission to the Confederated Tribes and Bands of Yakima Indian 
Nation or the Apache Tribe of Mescalero Reservation; 

 Allowances, earnings, and payments to AmeriCorps participants under the National and Community 
Services Act of 1990; 

 Any allowance paid under the provisions of 38 U.S.C. 1805 to a child suffering from spina bifida who is 
the child of a Vietnam veteran; 

 Any amount of crime victim compensation (under the Victims of Crime Act) received through crime 
victim assistance (or payment or reimbursement of the cost of such assistance) as determined under 
the Victims of Crime Act because of the commission of a crime against the applicant under the Victims 
of Crime Act; and 

 Allowances, earnings, and payments to individuals participating in programs under the Workforce 
Investment Act of 1998.  
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ATTACHMENT B 
PART 5 ANNUAL INCOME NET FAMILY ASSET INCLUSIONS AND EXCLUSIONS 

 

This table presents the Part 5 asset inclusions and exclusions as stated in the HUD Technical Guide for Determining 
Income and Allowances for HOME Program (Third Edition; January 2005). 

Statements from 24 CFR Part 5 – Last Modified:  January 2005  

Inclusions  

1. Cash held in savings accounts, checking accounts, safe deposit boxes, homes, etc. For savings accounts, use the 
current balance. For checking accounts, use the average 6-month balance.  Assets held in foreign countries are 
considered assets. 

2. Cash value of revocable trusts available to the applicant.  

3. Equity in rental property or other capital investments. Equity is the estimated current market value of the asset 
less the unpaid balance on all loans secured by the asset and all reasonable costs (e.g., broker fees) that would 
be incurred in selling the asset. Under HOME, equity in the family's primary residence is not considered in the 
calculation of assets for owner-occupied rehabilitation projects.  

4. Cash value of stocks, bonds, Treasury bills, certificates of deposit and money market accounts.  

5. Individual retirement, 401(K), and Keogh accounts (even though withdrawal would result in a penalty).  

6. Retirement and pension funds.  

7. Cash value of life insurance policies available to the individual before death (e.g., surrender value of a whole 
life or universal life policy).  

8. Personal property held as an investment such as gems, jewelry, coin collections, antique cars, etc.  

9. Lump sum or one-time receipts, such as inheritances, capital gains, lottery winnings, victim's restitution, 
insurance settlements and other amounts not intended as periodic payments.  

10. Mortgages or deeds of trust held by an applicant.  

Exclusions 

1. Necessary personal property, except as noted in number 8 of Inclusions, such as clothing, furniture, cars and 
vehicles specially equipped for persons with disabilities.  

2. Interest in Indian trust lands.  

3. Assets not effectively owned by the applicant. That is, when assets are held in an individual's name, but the 
assets and any income they earn accrue to the benefit of someone else who is not a member of the household 
and that other person is responsible for income taxes incurred on income generated by the asset.  

4. Equity in cooperatives in which the family lives.  

5. Assets not accessible to and that provide no income for the applicant.  

6. Term life insurance policies (i.e., where there is no cash value). 

7. Assets that are part of an active business. "Business" does not include rental of properties that are held as an 
investment and not a main occupation.  
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ATTACHMENT C 
 

MAXIMUM PURCHASE PRICE/AFTER-REHAB VALUE LIMIT FOR SAN JOAQUIN 
COUNTY 

(HOME Value Limits as of 3/29/2012) 
COUNTY NAME One-Family 

SAN JOAQUIN $362,790 
 

 
HOME SUBSIDY LIMITS PER UNIT – SECTION 221(d)(3) FOR SAN JOAQUIN COUNTY 

(Limits are effective 10/1/10)  
 COUNTY NAME O-BDR 1-BDR 2-BDR 3-BDR 4-BDR 

SAN JOAQUIN $132,814 $152,251 $185,136 $239,506 $262,903 
 
 

INCOME LIMITS FOR SAN JOAQUIN COUNTY* 
(Limits are effective 06/26/10) 

Number of Persons in Household 
 1 2 3 4 5 6 7 8 

80% of 
AMI 

$37,150 $42,450 $47,750 $53,050 $57,300 $61,550 $65,800 $70,050 

 
*Sponsor will insert the limits for the county in which the Program is located, and will 
update the income limits annually as HCD provides new information. The link to the 
official, HCD-maintained, income limits is: 
http://www.hcd.ca.gov/hpd/hrc/rep/state/incNote.html 
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ATTACHMENT D 
 

LOAN SERVICING POLICIES AND PROCEDURES 
FOR THE CITY OF LODI 

 
The City of Lodi, hereafter called “Lender,” has adopted these policies and procedures in order to 
preserve its financial interest in properties whose “Borrowers” have been assisted with public 
funds.  The Lender will to the greatest extent possible follow these policies and procedures, but 
each loan will be evaluated and handled on a case-by-case basis.  The Lender has formulated this 
document to comply with state and federal regulations regarding the use of these public funds and 
any property restrictions, which are associated with them. 
 
The policies and procedures are broken down into the following areas: 1) making required monthly 
payments or voluntary payments on a loan’s principal and interest; 2) required payment of property 
taxes and insurance; 3) required Request for Notice of Default on all second mortgages;  4) loans 
with annual occupancy restrictions and certifications 5) required noticing and limitations on any 
changes in title or use of property; 6) required noticing and process for requesting a subordination 
during a refinance; 7) processing of foreclosure in case of default on the loan.   
 

1. Loan Repayments: 
 
The Lender will collect monthly payments from those borrowers who are obligated to do so under 
Notes which are amortized promissory notes (or Lender will use _____________________ loan 
collection Company to collect payments).  Late fees will be charged for payments received after 
the assigned monthly due date.   
 
For Notes which are deferred payment loans, the Lender must accept voluntary payments on the 
loan.  Loan payments will be credited to principal.  The borrower may repay the loan balance at 
any time with no penalty. 
 

2. Payment of Property Taxes and Insurance: 
 
As part of keeping the loan from going into default, borrower must maintain property insurance 
coverage naming the Lender as loss payee in first position or additional insured if the loan is a 
junior lien.  If borrower fails to maintain the necessary insurance, the Lender may take out force 
placed insurance to cover the property while the Borrower puts a new insurance policy in place.  
All costs for installing the necessary insurance will be added to the loan balance at time of 
installation of Borrower’s new insurance. 
 
When a property is located in a 100-year flood plain, the Borrower will be required to carry the 
necessary flood insurance.  A certificate of insurance for flood and for standard property insurance 
with an endorsement naming the the City of Lodi as additional insured will be required at close of 
escrow.   The lender will verify the insurance on an annual basis. 
 
Property taxes must be kept current during the term of the loan.  If the Borrower fails to maintain 
payment of property taxes then the lender may pay the taxes current and add the balance of the tax 
payment plus any penalties to the balance of the loan.  Wherever possible, the Lender encourages 
Borrower to have impound accounts set up with their first mortgagee wherein they pay their taxes 
and insurance as part of their monthly mortgage payment.   
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3. Required Request for Notice of Default: 

 
When the Borrower’s loan is in second position behind an existing first mortgage, it is the Lender's 
policy to prepare and record a "Request for Notice of Default" for each senior lien in front of 
Lender’s loan.  This document requires any senior lien holder listed in the notice to notify the 
lender of initiation of a foreclosure action.  The Lender will then have time to contact the Borrower 
and assist them in bringing the first loan current, if possible.  The Lender can also monitor the 
foreclosure process and go through the necessary analysis to determine if the loan can be made 
whole or preserved.  When the Lender is in a third position and receives notification of foreclosure 
from only one senior lien holder, it is in their best interest to contact any other senior lien holders 
regarding the status of their loans. 
 

4. Annual Occupancy Restrictions and Certifications: 
 
On owner-occupant loans, the Lender will require that Borrowers submit utility bills and/or other 
documentation annually to prove occupancy during the term of the loan.  Some loans may have 
income and housing cost evaluations, which require a household to document that they are not able 
to make amortized loan payments, typically every five years.  These loan terms are incorporated in 
the original Note and Deed of Trust.   
 

5. Required Noticing and Restrictions on Any Changes of Title or Occupancy: 
 
In all cases where there is a change in title or occupancy or use, the Borrower must notify the 
Lender in writing of any change.   Lender and borrower will work together to ensure the property 
is kept in compliance with the original Program terms and conditions such that it remains available 
as an affordable home for low-income families.  These types of changes are typical when 
Borrowers do estate planning (adding a relative to title) or if a Borrower dies and property is 
transferred to heirs or when the property is sold or transferred as part of a business transaction.  In 
some cases the Borrower may move and turn the property into a rental unit without notifying the 
Lender.  Changes in title or occupancy must be in keeping with the objective of benefit to low-
income households (below 80 percent of AMI). 
 
Change from owner-occupant to owner-occupant occurs at a sale.  When a new owner-occupant is 
not low-income, the loan is not assumable and the loan balance is immediately due and payable. If 
the new owner-occupant qualifies as low-income, the purchaser may either pay the loan in full or 
assume all loan repayment obligations of the original owner-occupant, subject to the approval of 
the Lender’s Loan Committee (depends on the HCD program).  
 
If a transfer of the property occurs through inheritance, the heir (as owner-occupant) may be 
provided the opportunity to assume the loan at an interest rate based on household size and 
household income, provided the heir is income eligible.  If the heir intends to occupy the property 
and is not low-income, the balance of the loan is due and payable.  If the heir intends to act as an 
owner-investor, the balance of the loan may be converted to an owner/investor interest rate and 
loan term and a rent limitation agreement is signed and recorded on title.  All such changes are 
subject to the review and approval of the Lender’s Loan Committee. 
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Change from owner-occupant to owner-investor occurs when an owner-occupant decides to move 
out and rent the assisted property, or if the property is sold to an investor.  If the owner converts 
any assisted unit from owner-occupied to rental, the loan is due in full.  
 
Conversion to use other than residential use is not allowable where the full use of the property is 
changed from residential to commercial or other.  In some cases, Borrowers may request that the 
Lender allow for a partial conversion where some of the residence is used for a business but the 
household still resides in the property.  Partial conversions can be allowed if it is reviewed and 
approved by any and all agencies required by local statute.  If the use of the property is converted 
to a fully non-residential use, the loan balance is due and payable. 
 

6. Requests for Subordinations: 
 
When a Borrower wishes to refinance the property, they must request a subordination request to 
the Lender.  The Lender will subordinate their loan only when there is no “cash out” as part of the 
refinance.  No cash out means that there are no additional charges on the transaction above loan 
and escrow closing fees.  There can be no third-party debt payoffs or additional encumbrance on 
the property above traditional refinance transaction costs.  Furthermore, the refinance should lower 
the housing cost of the household with a lower interest rate, and the total indebtedness on the 
property should not exceed the current market value. 
 

Also, provisions of Section 5.0.B and 5.0.C of these guidelines still apply, which state that 
the loan must: 

a) be fully amortized and have a fixed interest rate that does not exceed the current 
market rate, as established by an index identified in the most recent NOFA; 

b) not have a temporary interest rate buy-down; 
c) have a term “all due and payable” in no fewer than 30 years; and; 
d) not have a balloon payment due before the maturity date of the Program loan. 

 
Upon receiving the proper documentation from the refinance lender, the request will be considered 
by the loan committee for review and approval.  Upon approval, the escrow company will provide 
the proper subordination document for execution and recordation by the Lender. 
 

7. Process for Loan Foreclosure: 
 

Upon any condition of loan default: 1) non-payment; 2) lack of insurance or property tax payment;  
3) change in title or use without approval; 4) default on senior loans, the Lender will send out a 
letter to the Borrower notifying them of the default situation.  If the default situation continues then 
the Lender may start a formal process of foreclosure. 
 
When a senior lien holder starts a foreclosure process and the Lender is notified via a Request for 
Notice of Default, the Lender, who is the junior lien holder, may cancel the foreclosure 
proceedings by "reinstating" the senior lien holder.  The reinstatement amount or payoff amount 
must be obtained by contacting the senior lien holder.  This amount will include all delinquent 
payments, late charges and fees to date.  Lender must confer with Borrower to determine if, upon 
paying the senior lien holder current, the Borrower can provide future payments.  If this is the case 
then the Lender may cure the foreclosure and add the costs to the balance of the loan with a Notice 
of Additional Advance on the existing note.   
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If the Lender determines, based on information on the reinstatement amount and status of 
borrower, that bringing the loan current will not preserve the loan, then staff must determine if it is 
cost effective to protect their position by paying off the senior lien holder in total and restructure 
the debt such that the unit is made affordable to the Borrower.  If the Lender does not have 
sufficient funds to pay the senior lien holder in full, then they may choose to cure the senior lien 
holder and foreclose on the property themselves.  As long as there is sufficient value in the 
property, the Lender can afford to pay for the foreclosure process and pay off the senior lien holder 
and retain some or all of their investment.   
 
If the Lender decides to reinstate, the senior lien holder will accept the amount to reinstate the loan 
up until five (5) days prior to the set "foreclosure sale date."  This "foreclosure sale date" usually 
occurs about four (4) to six (6) months from the date of recording of the "Notice of Default."  If the 
Lender fails to reinstate the senior lien holder before five (5) days prior to the foreclosure sale date, 
the senior lien holder would then require a full pay off of the balance, plus costs, to cancel 
foreclosure.  If the Lender determines the reinstatement and maintenance of the property not to be 
cost effective and allows the senior lien holder to complete foreclosure, the Lender's lien may be 
eliminated due to insufficient sales proceeds. 
 
Lender as Senior Lien holder 
 
When the Lender is first position as a senior lien holder, active collection efforts will begin on any 
loan that is 31 or more days in arrears.  Attempts will be made to assist the homeowner in bringing 
and keeping the loan current.  These attempts will be conveyed in an increasingly urgent manner 
until loan payments have reached 90 days in arrears, at which time the Lender may consider 
foreclosure.  Lender’s staff will consider the following factors before initiating foreclosure: 
 

1) Can the loan be cured and can the rates and terms be adjusted to allow for affordable 
payments such that foreclosure is not necessary? 

 
2) Can the Borrower refinance with a private lender and pay off the Lender? 

 
3) Can the Borrower sell the property and pay off the Lender? 

 
4) Does the balance warrant foreclosure?  (If the balance is under $5,000, the expense to 

foreclose may not be worth pursuing.) 
 

5) Will the sales price of home "as is" cover the principal balance owing, necessary 
advances, (maintain fire insurance, maintain or bring current delinquent property taxes, 
monthly yard maintenance, periodic inspections of property to prevent vandalism, etc.) 
foreclosure, and marketing costs? 

 
If the balance is substantial and all of the above factors have been considered, the Lender may opt 
to initiate foreclosure.  The Borrower must receive, by certified mail, a thirty-day notification of 
foreclosure initiation.  This notification must include the exact amount of funds to be remitted to 
the Lender to prevent foreclosure (such as, funds to bring a delinquent BMIR current or pay off a 
DPL). 
 
At the end of thirty days, the Lender should contact a reputable foreclosure service or local title 
company to prepare and record foreclosure documents and make all necessary notifications to the 
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owner and junior lien holders.  The service will advise the Lender of all required documentation to 
initiate foreclosure (Note and Deed of Trust usually) and funds required from the owner to cancel 
foreclosure proceedings.  The service will keep the Lender informed of the progress of the 
foreclosure proceedings. 
 
When the process is completed, and the property has "reverted to the beneficiary" at the 
foreclosure sale, the Lender could sell the home themselves under a homebuyer program or use it 
for an affordable rental property managed by a local housing authority or use it for transitional 
housing facility or other eligible use.  The Lender could contract with a local real estate broker to 
list and sell the home and use those funds for program income eligible uses. 
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ATTACHMENT E 
SELLERS LEAD-BASED PAINT DISCLOSURE 

Disclosure of Information on Lead-Based Paint and/or Lead-Based Paint Hazards 
 Lead Warning Statement 

 
Every purchaser of any interest in residential real property on which a residential dwelling was built prior to 1978 
is notified that such property may present exposure to lead from lead-based paint that may place young children at 
risk of developing lead poisoning.  Lead poisoning in young children may produce permanent neurological 
damage, including learning disabilities, reduced intelligence quotient, behavioral problems, and impaired memory.  
Lead poisoning also poses a particular risk to pregnant women.  The seller of any interest in residential real 
property is required to provide the buyer with any information on lead-based paint hazards from risk assessments 
or inspections in the seller’s possession and notify the buyer of any known lead-based paint hazards. A risk 
assessment or inspection for possible lead-based paint hazards is recommended prior to purchase. 
 
Seller’s Disclosure  
(a) Presence of lead-based paint and/or lead-based paint hazards (check (i) or (ii) below):   
 (i) ____ Known lead-based paint and/or lead-based paint hazards are present in the housing (explain). 
 ________________________________________________________ 
 (ii)____ Seller has no knowledge of lead-based paint and/or lead-based paint hazards in the housing. 
(b) Records and reports available to the seller (check (i) or (ii) below): 
 (i) ____ Seller has provided the purchaser with all available records and reports pertaining to  
 Lead-based paint and/or lead-based paint hazards in the housing (list documents below). 
 ———————————————————————————————————————— 
 (ii) ____Seller has no reports or records pertaining to lead-based paint and/or lead-based  
 paint hazards in the housing. 
 
Purchaser’s Acknowledgment (initial) 
(c)____Purchaser has received copies of all information listed above. 
(d)____Purchaser has received the pamphlet Protect Your Family from Lead in Your Home. 
(e)____Purchaser has (check (i) or (ii) below): 

(i) _____ received a 10-day opportunity (or mutually agreed upon period) to conduct a risk assessment or 
inspection for the presence of lead-based paint and/or lead-based paint hazards; or  

 (ii) _____waived the opportunity to conduct a risk assessment or inspection for the presence of  
 Lead-based paint and/or lead-based paint hazards (NOT PERMISSIBLE FOR HOME AND CDBG). 
 
Agent’s Acknowledgment (initial) 
(f)____ Agent has informed the seller of the seller’s obligations under 42 U.S.C. 4852d and is aware  
 of his/her responsibility to ensure compliance. 
 
Certification of Accuracy 
The following parties have reviewed the information above and certify, to the best of their knowledge, that the 
information they have provided is true and accurate. 
 
—————————— —————————— ————————— ————————— 
Seller      Date                   Seller     Date 
—————————— —————————— ————————— ————————— 
Purchaser     Date        Purchaser     Date 
—————————— —————————— ————————— ————————— 
Agent      Date                    Agent     Date 
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ATTACHMENT F 

 

Disclosure to Seller with Voluntary, Arm's Length Purchase Offer 
 

DECLARATION 
 

This is to inform you that      would like to purchase the property, located at 
    , if a satisfactory agreement can be reached.  We are prepared to pay 
$____________ for a clear title to the property under conditions described in the attached proposed 
contract of sale. 
 
Because Federal funds may be used in the purchase, however, we are required to disclose to you 
the following information: 
 

1. The sale is voluntary.  If you do not wish to sell, the buyer, ___________________, 
thru the agency,  _____________ will not acquire your property.  The buyer 
does not have the power of eminent domain to acquire your property by condemnation 
(i.e. eminent domain) and the agency/Sponsor 
________________________________ will not use the power of eminent domain to 
acquire the property. 

2. The estimated fair market value of the property is $__________ and was estimated by 
_______________________________________, to be finally determined by a 
professional appraiser prior to close of escrow. 

 
Since the purchase would be a voluntary, arms length, transaction you would not be eligible 
for relocation payments or other relocation assistance under the Uniform Relocation 
Assistance and Real Property Acquisition Policies Act of 1970 (URA), or any other law or 
regulation.  Also, as indicated in the contract of sale, this offer is made on the condition that 
no tenant will be permitted to occupy the property before the sale is completed. 
 
Again, please understand that if you do not wish to sell your property, we will take no 
further action to acquire it.  If you are willing to sell the property under the conditions 
described in the attached contract of sale, please sign the contract and return it to us at:  
_______________________________________________.  If you have any questions 
about this matter, please contact __________________________at 
______________________. 
 
Sincerely, 
 
 
____________________________________ 
Title 
 

 

_________________________________   _____________________ 
Buyer        Date 
 

_________________________________   _____________________ 
Buyer        Date 
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Form continues on next page with Seller’s Acknowledgment 
 
 
 

Disclosure to Seller with Voluntary, Arm's Length Purchase Offer (Page 2) 
 

Acknowledgement 
 

As the Seller I/we understand that the      will inspect the property for 
health and safety deficiencies.  I/we also understand that public funds may be involved in this 
transaction and, as such, if the property was built before 1978, a lead-based paint disclosure must 
be signed by both the buyer and seller, and that a Visual Assessment will be conducted to 
determine the presence of deteriorated paint. 
 

As the Seller, I/we understand that under the City of Lodi’s program, the property must be 
currently owner-occupied, vacant for three months at the time of submission of purchase offer, new 
(never occupied), or renter purchasing the unit.  I/we hereby certify that the property is: 
 

 Vacant at least 3 months;   Owner-occupied;   New; or   Being Purchased by Occupant 
 

I/we hereby certify that I have read and understand this “Declaration” and     a copy of said 
Notice was given to me prior to the offer to purchase.  If received after presentation of the 
purchase offer, I/We choose   to withdraw    or    not to withdraw, from the Purchase 
Agreement. 
 
__________________________________   _______________________ 
Seller        Date 
 
__________________________________   _______________________ 
Seller        Date 
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ATTACHMENT G 
 CITY OF LODI 

 
INSTRUCTIONS TO HOMEBUYER  

  
A. Participant works with lender of choice to obtain the primary lender’s pre-qualification letter. 
  
B. After consultation with Program Operator regarding approved bedroom and bathroom 

maximums (always 3 bedrooms and 2 bathrooms unless extenuating circumstances justify more 
to be approved), participant works with real estate agent to select home.  Program disclosures are 
reviewed with agent for presentation to seller.  The HOME Program allows only homes vacant 
for three months or more prior to the date of the purchase contract, unless the current tenant is 
purchasing the home. 

 
C. Participant selects home and enters into a purchase contract (contingent upon receiving Program 
 loan approval).  Lender provides the Program Operator with a copy of: 
 - real estate sales contract 
 - residential loan application and credit report 
 - verified income documentation 
 - disclosure statement 
 - proof of personal funds for participation in program 
 - breakdown of closing costs 
 - structural pest control clearance 
 - appraisal with photos and preliminary title report 
 
D. Program Operator reviews paperwork to determine program eligibility and financing 
 affordability for participant. 
 
E. Program Operator staff meets with qualified applicant to provide information relative to the 
 program requirements, the lending process, and homeownership responsibilities. 
 
F. Program Operator has home inspected to document health & safety and code compliance.  

Notice of any deficiencies or needed corrections are given to  participant's real estate agent, with 
recommended course of action. 

 
G. Program Operator requests loan approval from Sponsor’s Loan Review Committee.  Following 

loan approval, Program Operator prepares Deed of Trust, Promissory Note, Request for Notice 
of Default, Grant Agreement, Owner-Occupant Agreement with the City of Lodi, and Escrow 
Instructions, and requests check and deposits same into escrow. 

 
H. Escrow company furnishes Program Operator with proof of documents to be recorded, and any 

escrow closeout information.  After receipt of recorded loan documents, Final HUD-1, Insurance 
Loss Payee Certification and Final Title Insurance Policy (Program Operator) closes out the loan 
file.
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ATTACHMENT H 
LEAD-BASED PAINT 

VISUAL ASSESSMENT, NOTICE OF PRESUMPTION, AND HAZARD REDUCTION FORM 
 

Section 1:  Background Information 
Property Address:   No LBP found or LBP exempt  
Select one:    Visual Assessment      Presumption    Hazard Reduction  
 
Section 2:  Visual Assessment.  Fill out Sections 1, 2, and 6.  If paint stabilization is performed, also fill out 
Sections 4 and 5 after the work is completed. 
Visual Assessment Date:   Report Date: 
Check if no deteriorated paint found   
Attachment A:  Summary where deteriorated paint was found.   
 
   
 
Section 3:  Notice of Presumption.  Fill out Sections 1, 3, 5, and 6.   Provide to occupant w/in 15 days of 
presumption. 
Date of Presumption Notice:   
Lead-based paint is presumed to be present  and/or Lead-based paint hazards are presumed to be present  
Attachment B:  Summary of Presumption:   
 
 
Section 4:  Notice of Lead-Based Paint Hazard Reduction Activity.  Fill out Sections 1, 4, 5, and 6.  Provide 
to occupant w/in 15 days of after work completed. 
Date of Hazard Reduction Notice:   

Initial Hazard Reduction Notice?  Yes      No   Start & Completion Dates:   

If “No”, dates of previous Hazard Reduction Activity Notices:   

Attachment C:  Activity locations and types.   
 
 
Attachment D:  Location of building components with lead-based paint remaining in the rooms, spaces or areas 
where activities were conducted.   
Attachment E:  Attach clearance report(s), using DHS form 8552 (and 8551 for abatement activities) 
 
Section 5:  Resident Receipt of Notice for Presumption or Lead-Based Paint Hazard Reduction Activity  
Printed Name:                                                      Signature:                                                        Date:                      

 

Section 6:  Contact Information Organization:                                               
Contact Name:                                                            Contact Signature: 

Date:   Address:                                                                      Phone:   
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ATTACHMENT I 

 
Homebuyer Program Lead Compliance Document Checklist 

 
 
The following documents should be in each Homebuyer unit file to document compliance 
with the lead requirements: 
 
 
 

Document Name Purpose 
 

Lead Safe Housing Rule Screening Sheet Documents 
exemptions 

 

Physical inspection form (HQS or equivalent)  Documents visual 
assessment results 

 

Seller Certification Seller certifies that 
paint was stabilized 
by qualified workers 
and that safe work 
practices were 
followed during paint 
stabilization 

 

Clearance Report and Clearance Review Worksheet Documents that unit 
passed clearance 

 

Disclosure Form Documents that 
buyer received 
disclosure and 
pamphlet. 

 

Lead Hazard Reduction Notice Documents that 
buyer received 
required lead hazard 
reduction notification.

 

 
 
This was taken from the HUD Website at:  
 
http://www.hud.gov/offices/cpd/affordablehousing/training/leadsafe/usefulforms/index.cfm#
crosscutting 
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ATTACHMENT J 
 

ACQUISITION WITH REHABILITATION CONSTRUCTION CONTRACT 
 

Home Improvement Construction Contract 
 
This Home Improvement Construction Contract is entered into this              day of                        , 
20___, between the following parties: (Owner(s) Name):                                                                       
    and (Contractor’s Name and Address):      
            
(Notice of Cancellation, see paragraph 28, may be sent to Contractor at the above address). 
 

The parties agree as follows: 
 

1. Work to be Performed:  Contractor agrees to provide a Schedule of Work, in accordance with the 
Work Write-up (Attachment  1) and furnish all supervision, technical personnel, labor, materials, 
tools and equipment necessary to complete the work described in the work write-up attached hereto 
at the real property commonly described as:         
    . Contractor will be responsible for all construction means, methods, 
techniques, sequences and procedures and for the coordination of all portions of the work under the 
Contract.  All materials shall be new, unless otherwise specified, and of good quality. Owner has a 
right to require the Contractor to have a performance and payment bond; the expense of the bond 
may be borne by the Owner. 

 

2. Contract Price:  Owner agrees to pay Contractor the sum of $________________ for the work to be 
performed. 

 

3. Completion Time: 
a. Approximate Start Date: The Contractor agrees to file a complete permit application within ten 

(10) days after receipt of written Notice to Proceed from the Owner. Owner and Contractor 
agree that the Start Date of construction shall be the date the permits are issued by the City of 
Lodi.  In no event shall the Contractor commence work or place any materials on the site 
thereof prior to receipt of Notice to Proceed from the Owner. 

 

b. Approximate Completion Date: Contractor shall prosecute the work diligently and continuously 
to completion. The work shall be completed within     days after the Start Date, subject 
to such delays as are permissible under paragraph 7 herein below.  

 

4. Payment: 
a. Price will be paid to Contractor in installments based on completion of work tasks and 

individual item prices on the Work Write-up attached, and any Change Orders.  
b. Contractor shall submit all required payment forms to Owner for approval of payment.  Prior to 

authorization of payment, the Contractor shall provide lien releases for claims by 
subcontractors, laborers, and material suppliers involved in the work and/or represented by 
Contractor's invoices.  Owner may also request written guarantees and warranties. 

c. After approval by Owner, Contractor shall submit payment request forms to the City of Lodi 
– Community Development Department – Neighborhood Services Division, hereinafter 
referred to as “Neighborhood Services Division.” Neighborhood Services Division shall 
then make payment to the Contractor.  Neighborhood Services Division may, at its option, 
inspect the work to ensure that it has been satisfactorily completed in accordance with the 
Contract requirements.  Should Neighborhood Services Division determine that work has 
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not been performed in accordance with the Contract, Neighborhood Services Division may, 
in its sole discretion, withhold or reduce payment in accordance with the terms of the 
agreement between Owner and Neighborhood Services Division. 

d. At the time the work is completed, the Contractor shall submit the final pay request along with 
the recorded Notice of Completion, final building inspection report, insulation certificate, any 
warranties and guarantees, conditional lien releases, and Section 3 report (for contracts over 
$100,000). 

e. An amount equal to ten percent of the total Contract price, including any Change Orders, will 
be withheld by Owner and shall be paid to Contractor 35 days after notice of completion has 
been recorded, final inspection by the jurisdiction’s building official and approval by Owner, 
provided that Contractor is not in default under this Contract.  Final payment will be subject to 
withholding any amounts due to Owner for actual costs due to unexcused delays. 

f. The payment of any progress payment shall not constitute acceptance of defective work or 
improper material, nor is it a waiver of the warranties or any other remedies to which the 
Owner may be entitled under the terms of this Contract 

 

5. Relationship of the Parties to CDD:  Work to be performed under this Contract is financed by funds 
from the City of Lodi and administered by the Neighborhood Services Division.  Owner is solely 
responsible for monitoring all work performed under this Contract and enforcing the terms of this 
Contract.  The Neighborhood Services Division shall inspect all work for the purposes of 
monitoring loan disbursements in accordance with terms of this Contract and enforcing the terms of 
the loan agreement.  Inspections performed by the Neighborhood Services Division are solely for 
the protection of the lender and solely for the purpose of assuring that the construction is 
progressing reasonably and that the lender's collateral interest is adequately protected.  Owner 
acknowledges that the Neighborhood Services Division's inspections are not for the purpose of 
assuring Contractor's compliance with applicable building codes.  The Neighborhood Services 
Division shall not be liable under any circumstances for its failure to discover or require correction 
by Contractor of work that fails to comply with applicable building codes or for its failure to 
discover or require correction of any dangerous condition or defective work by contractor or by any 
subcontractor. 

 

The Neighborhood Services Division shall not, under any circumstances, have any liability 
either to the Owner or to the Contractor for any disbursement or refusal to approve of any 
disbursement requested by Contractor. 

 

6. Failure to Commence Work:  Failure by the Contractor without lawful excuse to substantially 
commence work within 20 days from the date specified in the Notice to Proceed is a violation of the 
Contractors' License Law. 

 

7. Excusable Delays:  Contractor shall not be charged with delay in the completion of the work due to:  
any acts of Owner which cause delay; general strikes; acts of God or the public enemy; 
unavailability of materials, or casualty beyond Contractor's control, provided, however, that 
Contractor promptly (within 14 days) notifies Owner, in writing, of the cause of the delay.  If the 
facts show the delays to be excusable under the terms of the Contract, the time for completion shall 
be extended for a period equal to the amount of time due to such delay. 

 

8. Unexcused Delays:  The parties agree that the Owner would incur additional expenses as a result of 
Contractor's unexcused delays in the completion of the work. “Additional expenses” shall include 
but not be limited to housing and storage costs incurred by the owner due to the inability to fully 
occupy the property. 
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9. Provisions for the Owner:  While this Contract is in force, Owner shall permit Contractor the use of 
existing utilities including light, heat, power, and water, without charge, in order to carry out and 
complete the work.  Owner may continue to occupy the premises during the rehabilitation but shall 
cooperate with Contractor to facilitate the performance of the work including the abandonment of 
limited areas as may be essential to the conduct of the work. 

 

10. Compliance with the Law:  By signing this contract, the Contractor certifies that it is licensed and in 
good standing in California, and not listed on the Federal Consolidated List of Debarred, Suspended 
and Ineligible Contractors. Contractors are regulated by the Contractors' State License Board which 
has jurisdiction to investigate complaints against contractors if a complaint regarding a patent act or 
omission is filed within four years of the date of the alleged violation.  A complaint regarding a 
latent act or omission pertaining to structural defects must be filed within 10 years of the date of the 
alleged violation.  Any questions concerning a contractor may be referred to the Registrar, 
Contractors' State License Board, P.O. Box 26000, Sacramento, California 95826.  All work shall 
be completed in strict compliance with the laws, ordinances, rules, regulations and Codes of the 
State, County, and local governments, whether such applicable laws, ordinances, rules, regulations 
and codes are mentioned in this Contract or not.  Contractor shall obtain, pay for, and provide 
permits and licenses, as required to complete all work outlined under this Contract.   
Where applicable, Contractor agrees to the following provisions: 

a) Standard Contract Language, All Contracts and Subcontracts, pertaining to civil 
rights, HCD, age discrimination, rehabilitation acts assurance, etc. (see Attachment 
2). 

b) By the statement below, Contractor hereby furnishes Owner with Contractor Notice 
in compliance with California Business and Professions Code Section 7159: 

 

INFORMATION ABOUT THE CONTRACTORS’ STATE LICENSE BOARD 
(CSLB) 

 

CSLB is the state consumer protection agency that licenses and regulates construction 
contractors. 
 

Contact CSLB for information about the licensed contractor you are considering including 
information about disclosable complaints, disciplinary actions and civil judgments that are 
reported to CSLB. 
 

Use only licensed contractors. If you file a complaint against a licensed contractor within the 
legal deadline (usually four years), CSLB has authority to investigate the complaint. If you 
use an unlicensed contractor, CSLB may not be able to help you resolve your complaint. Your 
only remedy may be in civil court, and you may be liable for damages arising out of any 
injuries to the unlicensed contractor or the unlicensed contractor’s employees. 
 

For more information: 
 

Visit CSLB’s Web site at www.cslb.ca.gov 
 

Call CSLB at 800-321-CSLB (2752) 
 

Write CSLB at P. O. Box 26000, Sacramento, CA 95826 
 

c) The contractor hereby agrees to abide by the requirements of Executive Order 11246 
and all implementing regulations of the Department of Labor. 
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11. Notice to Owner (see Attachment 3).  
 

12. Required Insurance: Contractor shall obtain and keep in effect during the life of this contract, 
insurance in the following minimum amounts: 

 

Worker's Compensation and Employer's Liability Insurance meeting the statutory requirements of 
the State of California. 

 

Comprehensive General Liability and Property Damage Insurance with Combined Single Limits of 
at least $1,000,000.  This insurance shall be on an occurrence basis and shall protect the Contractor 
against liability arising from: Contractor's operations, operations by subcontractors, products, 
completed operations or professional liability where applicable and contractual liability assumed 
under the indemnity provisions above insured.  Any Excavation, Collapse and Underground 
exclusions must be deleted when applicable to operations performed by the Contractor or his 
subcontractors. 
 

An original certificate of such insurance shall be filed with the City of Lodi.  Said certificate shall 
evidence coverage through the life of this Contract. 

 

13. Safety to Public and Property:  Contractor shall be responsible for initiating, maintaining, and 
supervising all safety precautions and programs in connection with the work.  In such, Contractor 
shall provide reasonable protection to prevent damage, injury, and loss to:  all employees on the 
work, all work and materials and equipment to be incorporated therein and other property at the site 
or adjacent thereto, including trees, shrubs, lawns, pavements, structures, and utilities not 
designated for removal or replacement under the terms of this Contract. 

 

14. Hold Harmless:  With the exception that this Section shall in no event be construed to require 
indemnification by Contractor to a greater extent than permitted under the public policy of the State 
of California, Contractor shall indemnify and save harmless Owner and the City of Lodi, including 
their officers, agents, employees, affiliates, parents and subsidiaries, and each of them, of and from 
any and all claims, demands, causes of action, damages, costs, expenses, actual attorneys fees, 
losses or liability, in law or in equity, of every kind and nature whatsoever ("Claims") arising out of 
or in connection with Contractor's operations to be performed under this Agreement for, but not 
limited to: 

(a) Personal injury, including, but not limited to, bodily injury, emotional injury, sickness or 
disease, or death to persons, including, but not limited to any employees or agents of 
Owner, the City of Lodi, or any other subcontractor and/or damage to property of 
anyone (including loss of use thereof), caused or alleged to be caused in whole or in part 
by any negligent act or omission of Contractor or anyone directly or indirectly employed 
by Contractor or anyone for whose act Contractor may be liable regardless of whether 
such injury or damage is caused by a party indemnified hereunder. 

(b) Penalties imposed on account of the violation of any law, order, citation, rule, regulation, 
standard, ordinance, or statute, caused by the action or inaction of Contractor. 

(c) Infringement of any patent rights which may be brought against the City of Lodi or Owner 
arising out of Contractor's work. 

(d) Claims and liens for labor performed or materials used or furnished to be used on the job, 
including all incidental or consequential damages resulting to the City of Lodi or Owner 
from such claims or liens. 

(e) Contractor's failure to fulfill the covenants set forth in collective bargaining agreement, 
wage order or any other agreement or regulation concerning labor relations. 

(f) Failure of Contractor to provide Casualty Insurance. 
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(g) Any violation or infraction by Contractor of any law, order, citation, rule, regulation, 
standard, ordinance or statute in any way relating to the occupational health or safety of 
employees, including, but not limited to, the use of the City of Lodi's or other's equipment, 
hoist, elevators, or scaffolds.  The indemnification provisions of (a) through (g) above 
shall extend to Claims occurring after this Agreement is terminated as well as while it is 
in force.  Such indemnity provisions apply regardless of any active and/or passive 
negligent act or omission of Owner or the City of Lodi or their agents or employees. 
Contractor, however, shall not be obligated under this Agreement to indemnify Owner or 
the City of Lodi for Claims arising from the sole negligence or willful misconduct of 
Owner or the City of Lodi or their agents, employees or independent contractors who are 
directly responsible to Owner or the City of Lodi, or for defects in design furnished by 
such persons. 

(h) Contractor shall: 
i. At Contractor's own costs, expense and risk, defend any claims  that may be brought 

or instituted by third persons, including but not limited to, governmental agencies or 
employees of Contractor, against the City of Lodi or Owner or their agents or 
employees or any of them; 

ii. Pay and satisfy any judgment or decree that may be rendered against the City of 
Lodi or Owner or their agents or employees, or by any of them, arising out of any 
such Claim; and/or 

iii. Reimburse the City of Lodi or Owner or their agents or employees for any and all 
legal expense incurred by any of them in connection herewith or in enforcing the 
indemnity granted in this Section. 

(i) All work covered by this Agreement done at the site or in preparing or delivering materials 
or equipment, or any or all of them, to the site shall be at the risk of Contractor exclusively 
until the completed work is accepted by the City of Lodi. 

(j) The indemnities set forth in this Section shall not be limited by any insurance requirements 
set forth elsewhere within this agreement. 

 

15. Assignment:  Contractor shall not assign or transfer any right or obligation under this Contract 
without first obtaining the written consent of Owner.  Any attempted assignment by Contractor 
shall be void. 

 

16. Changes in Work to be Performed:  No changes shall be made in the work, Contract price or 
Contract time for completion of work, except by written change order.  The change order shall bear 
the signatures of the parties to this Contract and approved (by signature) as to propriety with 
funding requirements by the City of Lodi.  No claim for an adjustment of Contract work, price or 
time will be valid unless so ordered. Payment for change orders that bear additional cost shall be 
made in accordance with paragraph 4, above. 

 

17. Guarantees and Material Warranties:  All labor, materials and installation shall be guaranteed for a 
period of one year from the date of final acceptance by Owner, when subjected to normal use and 
care, and provided Owner has complied, in full, with the terms and payments and other conditions 
of this Contract.  Upon written notice from Owner, Contractor shall repair or remedy any defect in 
materials and workmanship within the one-year period specified.  Contractor shall furnish Owner 
with and assign to Owner all manufacturers' and suppliers' written guarantees and warranties 
covering materials and equipment furnished under this Contract. 

 

18. Surplus Materials and Clean-up of Premises:  All materials and equipment removed and not reused 
as a condition of this Contract shall remain or become the property of Owner, unless otherwise so 
stated in writing.  All surplus materials as well as all rubbish and construction debris resulting from 
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construction activities shall be removed promptly from the job site by Contractor.  Upon completion 
of the work, Contractor shall leave the building and premises in a "broom-clean" condition. 

 

19. Divisibility:  It is intended that each paragraph of this agreement shall be viewed as separate and 
divisible, and in the event that any paragraph shall be held to be invalid, the remaining paragraphs 
shall continue to be in full force and effect. 

 

20. Materials Restriction:  Lead base paint hazards specified in the work write-up shall be mitigated in  
accordance with Federal Lead Based Paint regulations listed at 24 CFR 35.  All new paint used 
must be a non-lead based paint. 

 

21. Arbitration: 
a. Should any controversy arise out of or related to this Contract or the breach thereof, that falls 

within the provisions of 7085 et seq. of the California Business and Professions Code, other 
than a controversy based upon your failure to comply with a notice to return to the project under 
paragraph 23, the parties shall agree to submit the issue to Contractors State License Board 
(CSLB) arbitration.  The decision of the arbitrator is final and binding on both parties. CSLB 
will pay for the hearing, the arbitrator, and the services of one Board-appointed expert witness 
per complaint. The parties are responsible for their own attorney fees, if any, and additional 
expert witnesses, if any. 

b. Any controversy arising out of or relating to this Contract, or the breach thereof, that does not 
qualify for CSLB arbitration, or the parties do not agree to CSLB arbitration, shall be submitted 
to binding arbitration in accordance with the provisions of the California Arbitration Law, Code 
of Civil Procedure 1280 et seq., and the Rules of the American Arbitration Association.  The 
arbitrator shall have the final authority to order work performed, to order the payment from one 
party to another, and to order whom shall bear the costs of arbitration.   Costs to initiate 
arbitration shall be paid by the party seeking arbitration.  Notwithstanding, the party prevailing 
in any arbitration proceeding and in any litigation arising out of or relating to this contract shall 
be entitled to recover from the other all attorneys' fees and costs of arbitration. 

 

22. Mechanics Liens:  Contractor shall pay promptly all valid bills and charges for materials, labor or 
otherwise, in connection with or arising out of the rehabilitation of said property and will hold 
Owner free and harmless against all of them, filed against the property or any part thereof, and from 
and against all expense and liability in connection therewith, including but not limited to, court 
costs and attorneys' fees resulting or arising there from.  Should any liens or claim of liens be filed 
for record against the property, or should Owner receive notice of any unpaid bill or charge in 
connection with the Contract, Contractor shall forthwith pay and discharge the same and cause the 
same to be released of record.  Contractor authorizes the City of Lodi to issue joint checks as part 
of any disbursement otherwise payable to Contractor whenever the City of Lodi, in its sole 
discretion, determines that payment in this fashion is necessary in order to protect the interests of 
the Lender or the Owner. (See also, Notice to Owner, Attachment 3). 

 

23. Termination of Contract: Should Contractor commit any of the acts specified in this paragraph, 
the Owner may, give  72  hours' notice in writing thereof to Contractor,  to commence and 
continue thereafter to diligently prosecute the correction thereof, and if contractor fails to do so, 
then without prejudice to any other rights or remedies given Owner by law or by this contract, 
Owner may terminate the services of Contractor under this contract; take possession of said 
project and the premises on which it is located; take possession of all materials, located on such 
premises; and, complete said project by whatever method Owner may deem expedient.  
Contractor shall be deemed to have committed an act specified in this paragraph if contractor 
shall: 
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a. refuse or fail to supply enough properly skilled workers or proper materials to complete 
said project in the time specified in this contract and in the approved time schedule. 

b. fail to make prompt payment to subcontractors, laborers, or material men for labor 
performed on or materials furnished to said project; 

c. fail to comply with the time schedule for completion of the project; 
 

The preceding notwithstanding, the following actions by the Contractor shall be deemed to be 
material breaches of the contract which are not subject to cure.  Should Contractor commit any 
of the acts specified in this paragraph, the Owner may, by giving 72 hours’ notice in writing 
thereof to Contractor, without prejudice to any other rights or remedies given Owner by law or 
by this contract, terminate the services of Contractor under this contract; take possession of said 
project and the premises on which it is located; take possession of all materials, located on such 
premises; and complete said project by whatever method owner may deem expedient: 
 

d. Commence with any proceedings of bankruptcy; 
e. make a general assignment for the benefit of contractors; 
f. persist in disregarding any law or ordinance relating to said project or the completion 

thereof; 
g. suffer the revocation or suspension of its contractor’s license. 

 

24. Rights on Termination by Owner: Should Owner terminate the service of Contractor under this 
contract and complete said project pursuant to Paragraph 10 of this contract, the Contractor shall not 
be entitled to receive any further payment under this contract until said project is fully completed.  
On completion of said project by Owner, if the unpaid balance of the contract price exceeds the 
expenses incurred by Owner in completing said project, including any compensation paid by Owner 
for managerial, administrative, or supervisory services in completing said project, such excess shall 
be paid by Owner to Contractor.  If the expense incurred by Owner in completion of said project 
exceeds the unpaid balance of the purchase price, Contractor shall pay such excess to Owner with 
thirty days following written demand by Owner. 

 

25. Force Majeure: Neither Owner nor Contractor shall be deemed to be in default if performance of 
the improvements required by this contract is delayed or becomes impossible because of any act of 
God, war, earthquake, fire, civil commotion, epidemic, act of government, its agencies or officers, 
court order, or any other legitimate cause beyond the control of the party and not caused by the 
negligent, unreasonable or intentional acts of the party. 

 

26. Availability of Funds: In the event the loan or grant of funds upon which this Contract is contingent 
is not approved, this Contract shall be considered null and void, and shall not create any liability to 
either Owner or Contractor. 

 

27. Contract Nullity: This entire Contract shall be considered null and void if either of the following 
shall occur: 

 

a. Owner is not approved for funding to finance the Contract Price; 
b. Owner chooses not to proceed with the project before construction begins. 

 
28. Three-Day Right to Cancel: “You, the Owner, have the right to cancel this contract within 

three business days. You may cancel by e-mailing, mailing, faxing, or delivering a written 
notice to the Contractor at the Contractor’s place of business by midnight of the third 
business day after you received a signed and dated copy of the contract that includes this 
notice. Include your name, your address, and the date you received the signed copy of this 
contract including this notice. 
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If you cancel, the Contractor must return any moneys paid within 10 days of receiving the 
notice of cancellation. For your part, you must make available to the Contractor at your 
residence, in substantially as good condition as you received it, any goods delivered to you 
under this contract or sale. Or, you may, if you wish, comply with the Contractor’s 
instructions on how to return the goods at the Contractor’s expense and risk. If you do make 
the goods available to the Contractor, and the Contractor does not pick them up within 20 
days of the date of your notice of cancellation, you make keep them without any further 
obligation. If you fail to make the goods available to the Contractor, or if you agree to return 
the goods to the Contractor and fail to do so, then you remain liable for performance of all 
obligations under this Contract.” 

 
29. “You, the Owner, are entitled to a completely filled in copy of this Contract, signed by both 

you and the Contractor, before any work may be started.” 
 

THE OWNER AND THE CONTRACTOR ACKNOWLEDGE THAT THEY HAVE READ, 
UNDERSTAND AND AGREE TO ALL PROVISIONS OF THIS CONTRACT INCLUDING ALL 
ADDITIONAL CONTRACT DOCUMENTS. 
 
OWNER(S):             
 
              
CONTRACTOR:            
 
 By:            
 Business Name:          
 Title:           
 Address:           
 Telephone:          
 License Number:          
 Tax ID or Soc. Sec. #         
 
Attachments: 
 
1 – Work Write-up 
2 – Standard Contract Language 
3 – Notice to Owner 
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STANDARD CONTRACT LANGUAGE: 
ALL CONTRACTS AND SUBCONTRACTS 

 

1. The Civil Rights. HCD. and Age Discrimination Acts Assurances: 
During the performance of this Agreement, the Grantee assures that no otherwise qualified person 
shall be excluded from participation or employment, denied program benefits, or be subjected to 
discrimination based on race, color, national origin, sex, age, or handicap, under any program or 
activity funded by this contract, as required by Title VI of the Civil Rights Act of 1964, Title I of 
the Housing and Community Development Act of 1974, as amended, and the Age Discrimination 
Act of 1975, and all implementing regulations. 

 

2. Rehabilitation Act of 1973 and the “504 Coordinator” 
The Grantee further agrees to implement the Rehabilitation Act of 1973, as amended, and its 
regulations, 24 CFR Part 8, including, but not limited to, for Grantees with 15 or more 
permanent full or part time employees, the local designation of a specific person charged with 
local enforcement of this Act, as the “504 Coordinator”. 

 

3. The Training. Employment and Contracting Opportunities for Business and Lower Income Persons 
Assurance of Compliance:  
a) The grant activity to be performed under this Agreement is on a project assisted under a 

program providing direct federal financial assistance from the Department of Housing and 
Urban Development and is subject to the requirements of Section 3 of the Housing and Urban 
Development Act of 1968, as amended, 12 U.S.C 1701u.  Recipients, contractors and 
subcontractors shall direct their efforts to provide, to the greatest extent feasible, training 
and employment opportunities generated from the expenditure of Section 3 covered 
assistance to Section 3 residents in the order of priority provided in 24 CFR 135.34(a)(2). 

 

b) The parties to this Agreement will comply with the provisions of said Section 3 and the 
regulations issued pursuant thereto by the Secretary of Housing and Urban Development set 
forth in 24 CFR Part 135, and all applicable rules and orders of the Department issued 
thereunder prior to the execution of this contract. The parties to this contract certify and agree 
that they are under no contractual or other disability which would prevent them from complying 
with these requirements. 

 

c) The Grantee will include these Section 3 clauses in every contract and subcontract for Work in 
connection with the grant activity and will, at the direction of the State, take appropriate action 
pursuant to the contract or subcontract upon a finding that the Grantee or any contractor or 
subcontractor is in violation of regulations issued by the Secretary of Housing and Urban 
Development, 24 CFR Part 135 and, will not let any contract unless the Grantee or contractor or 
subcontractor has first provided it with a preliminary statement of ability to comply with the 
requirements of these regulations. 

 

d) Compliance with the provisions of Section 3, the regulations set forth in 24 CFR Part 135, and 
all applicable rules and orders of the Department issued thereunder prior to the execution of the 
Agreement shall be a condition of the federal financial assistance provided to the project, 
binding upon the Grantee, its successors and assigns. Failure to fulfill these requirements shall 
subject the Grantee, its contractors and subcontractors, its successors and assigns to those 
sanctions specified by the grant or contract through which federal assistance is provided, and to 
such sanctions as are specified by 24 CFR Part 135. 
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4. Assurance of Compliance with Requirements Placed on Construction Contracts of $10,000 or 
more 
The Grantee hereby agrees to place in every contract and subcontract for construction exceeding 
$10,000 the Notice of Requirement for Affirmative Action to ensure Equal Employment 
Opportunity (Executive Order 11246), the Standard Equal Employment Opportunity, and the 
Construction Contract Specifications.  The Grantee furthermore agrees to insert the appropriate 
Goals and Timetables issued by the U.S. Department of Labor in such contracts and 
subcontracts. 

 

5. State Nondiscrimination Clause: 
a) During the performance of this contract, contractor and its subcontractors shall not unlawfully 

discriminate, harass, or allow harassment against any employee or applicant for employment 
because of sex, race, color, ancestry, religious creed, national origin, physical disability 
(including HIV and AIDS), mental disability, medical condition (cancer), age (over 40) marital 
status, and denial of family care leave. Contractors and subcontractors shall ensure that the 
evaluation and treatment of their employees and applicants for employment are free of such 
discrimination and harassment. Contractors and subcontractors shall comply with the provisions 
of the Housing Act (Government Code, Section 12990 (a-f) et seq.) and the applicable 
regulations promulgated thereunder (California Code of Regulations, Title 2, Section 7258 et 
seq.) The applicable regulations of the Fair Employment and Housing Commission 
implementing Government Regulations, are incorporated into this contract by reference and 
made a part hereof as if set forth in full.  Contractor and its subcontractors shall give written 
notice of their obligations under this clause to labor organizations with which they have a 
collective bargaining or other agreement. 

 

b) Contractor shall include the nondiscrimination and compliance provisions of this clause in all 
subcontracts to perform work under the contract. 

 

6. Labor Standards –Federal Labor Standards Provisions 
The Grantee shall cause or require to be inserted in full, in all such contracts subject to such 
regulations, provisions meeting the requirements of: 

 

Davis-Bacon Act (40 USC 276a-276a-5) requires that workers receive no less than the 
prevailing wages being paid for similar work in their locality.  Prevailing wages are computed 
by the Department of Labor and are issued in the form of Federal wage decisions for each 
classification of work.  The law applies to most construction, alteration, or repair contracts over 
$2,000. 

 

Copeland “Anti-Kickback” Act (47 USC 276(c) requires that workers be paid at least once a 
week without any deductions or rebates except permissible deductions. 

 

Contract Work Hours and Safety Standards Act – CWHSSA (40USC 327-333) requires that 
workers receive “overtime” compensation at a rate of 1-1/2 times their regular hourly wage after 
they have worked 40 hours in one week. 

 

Title 29, Code of Federal Regulations, Subtitle A, Parts 1, 3 and 5 are the regulations and 
procedures issued by the Secretary of Labor for the administration and enforcement of the 
Davis-Bacon Act, as amended. 
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NOTICE TO OWNER 
 
"Under the California Mechanics' Lien Law, any contractor, subcontractor, laborer, supplier, or 
other person or entity who helps to improve your property, but is not paid for his or her work or 
supplies, has a right to place a lien on your home, land, or property where the work was performed 
and to sue you in court to obtain payment. 
 
This means that after a court hearing, your home, land, and property could be sold by a court officer 
and the proceeds of the sale used to satisfy what you owe.  This can happen even if you have paid 
your contractor in full if the contractor's subcontractors, laborers, or suppliers remain unpaid. 
 
To preserve their rights to file a claim or lien against your property, certain claimants such as 
subcontractors or material suppliers are each required to provide you with a document called a 
"Preliminary Notice."  Contractors and laborers who contract with owners directly do not have to 
provide such notice since you are aware of their existence as an owner.  A preliminary notice is not 
a lien against your property.  Its purpose is to notify you of persons or entities that may have a right 
to file a lien against your property if they are not paid.  In order to perfect their lien rights, a 
contractor, subcontractor, supplier, or laborer must file a mechanics' lien with the county recorder 
which then becomes a recorded lien against your property.  Generally, the maximum time allowed 
for filing a mechanics' lien against your property is 90 days after substantial completion of your 
project. 
 
TO INSURE EXTRA PROTECTION FOR YOURSELF AND YOUR PROPERTY, YOU MAY 
WISH TO TAKE ONE OR MORE OF THE FOLLOWING STEPS: 
 
(1)  Require that your contractor supply you with a payment and performance bond (not a license 
bond), which provides that the bonding company will either complete the project or pay damages 
up to the amount of the bond.  This payment and performance bond as well as a copy of the 
construction contract should be filed with the county recorder for your further protection.  The 
payment and performance bond will usually cost from 1 to 5 percent of the contract amount 
depending on the contractor's bonding ability.  If a contractor cannot obtain such bonding, it may 
indicate his or her financial incapacity. 
(2)  Require that payments be made directly to subcontractors and material suppliers through a joint 
control.  Funding services may be available, for a fee, in your area which will establish voucher or 
other means of payment to your contractor.  These services may also provide you with lien waivers 
and other forms of protection.  Any joint control agreement should include the addendum approved 
by the registrar. 
 (3)  Issue joint checks for payment, made out to both your contractor and subcontractors or 
material suppliers involved in the project.  The joint checks should be made payable to the persons 
or entities which send preliminary notices to you.  Those persons or entities have indicated that they 
may have lien rights on your property; therefore, you need to protect yourself.  This will help to 
insure that all person due are actually paid. 
(4)  Upon making payment on any completed phase of the project, and before making any further 
payments, require your contractor to provide you with unconditional "Waiver and Release" forms 
signed by each material supplier, subcontractor, and laborer involved in that portion of the work for 
which payment was made.  The statutory lien releases are set forth in exact language in Section 
3262 of the Civil Code.  Most stationery stores will sell the "Waiver and Release" forms if your 
contractor does not have them.  The material suppliers, subcontractors, and laborers that you obtain 
releases from are those persons or entities who have filed preliminary notices with you.  If you are 
not certain of the material suppliers, subcontractors, and laborers working on your project, you may 
obtain a list from your contractor.  On projects involving improvements to a single-family residence 
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or a duplex owned by the individuals, the person signing these releases lose the right to file a 
mechanics' lien claim against your property.  In other types of construction, this protection may still 
be important, but may not be as complete. 
 
To protect yourself under this option, you must be certain that all material suppliers, subcontractors, 
and laborers have signed the "Waiver and Release" form.  If a mechanics' lien has been filed against 
your property, it can only be voluntarily released by a recorded "Release of Mechanics' Lien" 
signed by the person or entity that filed the mechanics' lien against your property unless the lawsuit 
to enforce the lien was not timely filed.  You should not make any final payments until any and all 
such liens are removed.  You should consult an attorney if a lien is filed against your property." 
Read and acknowledged: 
 
               
Signature          Dated 
              
Signature         Dated 
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ATTACHMENT K 
CITY OF LODI 

CONSTRUCTION PAYMENT REQUEST # 
 
Date    

 
Participant  Project  Job #  

 
Project Address   
 
Total Contract Amount $                                                                  Payment Amount $   
 
Contractor:  Construction Supervisor:  
 

 
Items Completed: 
  
 
    
 
    
 
    
 
    
 
    
 
    
 
 
I request payment for work in progress on the above property.  I certify that the work itemized above has been 
completed as of this date. 
 
                                                                                                         
Contractor's Signature       Date 
 
NOTE: Ten percent (10%) of the total contract amount (including all change orders) will be retained by 

the City of Lodi until 35 days after Notice of Completion is recorded. 
 
 
 
The items listed above have been completed satisfactorily.   
Please release payment to Contractor as requested (or amended). OWNER'S SIGNATURE  
 DATE 
 
 
APPROVED FOR PAYMENT:        
 CITY OF LODI             DATE                            Mail   
Pick-up 
NOTES: 
    
 
    
 
    
 
Distribution:    WHITE: City of Lodi  YELLOW:  Owner  PINK: Contractor  GOLDENROD: Supervisor 
 



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL APPROVING PROGRAM 
GUIDELINES FOR A FIRST TIME HOME BUYER PROGRAM AND 

AUTHORIZING AN APPLICATION TO THE STATE OF CALIFORNIA 
DEPARTMENT OF HOUSING AND COMMUNITY DEVELOPMENT FOR 

$800,000 OF HOME INVESTMENT PARTNERSHIPS PROGRAM 
FUNDING; AND IF SELECTED, THE EXECUTION OF A STANDARD 
AGREEMENT, ANY AMENDMENTS THERETO, AND ANY RELATED 

DOCUMENTS NECESSARY TO PARTICIPATE IN THE HOME 
INVESTMENT PARTNERSHIP PROGRAM 

=================================================================== 
  
  WHEREAS, the City of Lodi has historically funded a First Time Home Buyer 
Program with HOME Investment Partnerships Program (HOME) funds received annually 
from the U.S. Department of Housing and Urban Development (HUD) as a participating 
jurisdiction in the San Joaquin Urban County; and 
 
  WHEREAS, now as an Entitlement Community the HOME fund allocation from 
HUD that would have been received through the Urban County is now forwarded to the 
State of California Housing and Community Development Department (HCD); and  
 
 WHEREAS, HOME funds are to be used for the purposes set forth in Title II of 
the Cranston-Gonzalez National Affordable Housing Act of 1990, in federal implementing 
regulations set forth in Title 24 of the Code of Federal Regulations, part 92, and in Title 
25 of the California Code of Regulations commencing with Section 8200; 
 
  WHEREAS, HCD is authorized to make those HOME funds available through a 
competitive application process and on June 1, 2012, HCD issued a 2012 Notice of 
Funding Availability (NOFA) announcing the availability of funds under the HOME 
program, and in response to that, the City of Lodi, a municipal corporation, wishes to 
apply to HCD for, and receive an allocation of, HOME funds. 
 
  NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby 
approve the Program Guidelines, as attached hereto as Exhibit A, for the First Time 
Home Buyer Program pursuant to the requirements of HCD and authorizes an 
application to HCD for HOME funds for that program not to exceed $700,000 for the 
following activities and/or programs: 
. 

• First-time homebuyer down payment assistance to low- and very low-income 
households for the purchase of qualified homes in the City of Lodi, under both 
Acquisition-Only and Acquisition with Rehab activities. 

 
  BE IT FURTHER RESOLVED, if the application for funding is approved, the City 
hereby agrees to use HOME funds for eligible activities in the manner presented in the 
application as approved by HCD in accordance with the statutes and regulations stated 
above.  The City Manager is authorized and may also execute a standard agreement, 
any amendments thereto, and any and all other documents or instruments necessary or 
required by HCD for participation in the HOME program. 
 
Dated: August 1, 2012 
=================================================================== 
 



 I hereby certify that Resolution No. 2012-____ was passed and adopted by the 
Lodi City Council in a regular meeting held August 1, 2012, by the following vote: 
 
 AYES:  COUNCIL MEMBERS –  
 
 NOES:  COUNCIL MEMBERS –  
 
 ABSENT: COUNCIL MEMBERS –  
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 
 
 
 
        RANDI JOHL 
        City Clerk 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

2012-____ 



  AGENDA ITEM C-12 
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
AGENDA TITLE: Adopt Resolution Authorizing the City Manager to Submit an Application with Eden 

Housing Inc. to the State of California Department of Housing and Community 
Development for HOME Investment Partnerships Program Funding; and if 
Selected, the Execution of a Standard Agreement, any Amendments Thereto, and 
of any Related Documents Necessary to Participate in the HOME Investment 
Partnerships Program 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Community Development Department 
 
 
RECOMMENDED ACTION:  Adopt resolution authorizing the City Manager to submit an 
     application with Eden Housing Inc. to the State of California 
     Department of Housing and Community Development (HCD) for 
HOME Investment Partnerships Program funding; and if selected, the execution of a Standard 
Agreement, any amendments thereto, and of any related documents necessary to participate in the 
HOME Investment Partnerships Program. 
 
BACKGROUND INFORMATION: The City of Lodi has been working with Eden Housing, Inc., and its 

affiliate, Eden Development, Inc., toward the development of an 
affordable senior housing project in Lodi, at 2245 Tienda Drive.  

 
As noted during previous presentations to the City Council leading to the selection of the developer for 
this project, Eden Housing has more than 40 years’ experience in the development and management of 
affordable housing projects.  Eden has assisted with the submission of HOME applications for this project 
in 2009, 2010 and 2011.  The project has scored higher every year that we have applied, but the cutoff 
funding scores have also increased each year, which demonstrates just how competitive these funding 
programs are.  In 2009, 2010 and 2011, the cutoff scores were 1374, 1428 and 1492 respectively.  Our 
corresponding scores for those years were 1270, 1412 and 1415. 
 
In the 2012 Notice of Funding Availability (NOFA) from HCD, there have been some changes in the 
scoring matrix, as well as proposed changes in both HUD and HCD regulations that could very well have 
an impact on our ability to score competitively this year.  However, the most drastic change is in the fact 
that HOME funding for 2012 was cut 45 percent from 2011.   
 
Other changes in the realm of affordable housing financing have affected Eden’s strategy for funding this 
project.  With the recent dissolution of redevelopment agencies and the resulting legal uncertainty 
surrounding many of those projects and lack of an ongoing funding source, Eden believes that the 9% 
Low-Income Housing Tax Credit is a more viable option to fund this project than in previous years and 
they will be applying accordingly in March of 2013. 
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Eden is in the process of completing the prerequisite work for the 2012 HOME application packet.  Once 
approved, the authorizing resolution will be included in that packet.  Once all supporting documentation 
has been compiled and incorporated into the application document, it will be submitted to HCD prior to 
the August 17, 2012 deadline. 
 
The maximum grant amount for HOME Project funds through HCD is $2 million.  In addition to the project 
funding, HCD allows State recipient agencies to request up to $100,000 for program administration and 
project delivery costs.  This is an amount above and beyond the requested project funding amount and is 
intended to cover our costs in administering the project funds and specific project delivery costs.  This 
increases the maximum grant available to $2.1 million.   
 
While Eden has determined that the City should request $1 million in State HOME funds for the project, 
and another $75,000 for the program administration and project delivery, it is a standard practice and 
recommended by HCD that the adopted resolution provide for funding up to the maximum grant amount 
available, which in this case is the $2.1 million.     
  
 
      
FISCAL IMPACT:  The City will assume responsibility for administering these funds and has 

accordingly requested additional program administration and project 
delivery funding in this application to cover those costs.  

 
 
FUNDING AVAILABLE: HOME Program funding through State Housing and Community 

Development    
 
 
 
 
    _______________________________ 
    Konradt Bartlam 
    Community Development Director 
 
 
KB/jw 
 
 
 
 
 
 
 

  



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL AUTHORIZING THE CITY MANAGER 
TO SUBMIT AN APPLICATION WITH EDEN HOUSING, INC. TO THE STATE OF 

CALIFORNIA DEPARTMENT OF HOUSING AND COMMUNITY DEVELOPMENT FOR 
HOME INVESTMENT PARTNERSHIPS PROGRAM FUNDING; AND IF SELECTED, 

THE EXECUTION OF A STANDARD AGREEMENT, ANY AMENDMENTS THERETO, 
AND ANY RELATED DOCUMENTS NECESSARY TO PARTICIPATE IN THE HOME 

INVESTMENT PARTNERSHIP PROGRAM 
============================================================================ 
 
 WHEREAS, the California Department of Housing and Community Development (the 
“Department”) is authorized to allocate HOME Investment Partnerships Program (“HOME”) funds 
made available from the U.S. Department of Housing and Urban Development (“HUD”).  HOME 
funds are to be used for the purposes set forth in Title II of the Cranston-Gonzalez National 
Affordable Housing Act of 1990, in federal implementing regulations set forth in Title 24 of the Code 
of Federal Regulations, part 92, and in Title 25 of the California Code of Regulations commencing 
with section 8200; and 
 
  WHEREAS, on June 1, 2012 the Department issued a 2012 Notice of Funding Availability 
announcing the availability of funds under the HOME program (the “NOFA”). and  
 
  WHEREAS, in response to the 2012 NOFA, the City of Lodi, a municipal corporation, and 
Eden Housing, Inc., a nonprofit corporation (the “Applicants”), wishes to apply to the Department for, 
and receive an allocation of, HOME funds. 

 
 NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby authorize 
the City Manager, in response to the 2012 NOFA, to submit an application with Eden Housing, Inc. 
to the Department to participate in the HOME program and for an allocation of funds not to exceed 
Two Million, One Hundred Thousand Dollars ($2,100,000) for the following activities and/or 
programs: Development of an affordable senior rental housing project in Lodi, California, and any 
eligible costs related to the administration of the HOME funds and project delivery. 
                   
  BE IT FURTHER RESOLVED, if the application for funding is approved, the Applicants 
hereby agree to use HOME funds for eligible activities in the manner presented in the application as 
approved by HCD in accordance with the statutes and regulations stated above.  The City Manager 
is authorized and may also execute a standard agreement, any amendments thereto, and any and 
all other documents or instruments necessary or required by HCD for participation in the HOME 
program. 
 
Dated: August 1, 2012 
============================================================================ 
 
 I hereby certify that Resolution No. 2012-____ was passed and adopted by the Lodi City 
Council in a regular meeting held August 1, 2012, by the following vote: 
 
 AYES:  COUNCIL MEMBERS –  
 
 NOES:  COUNCIL MEMBERS –  
 
 ABSENT: COUNCIL MEMBERS –  
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 
        RANDI JOHL 
        City Clerk 

 
 

2012-____ 



  AGENDA ITEM C-13  
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Adopt Resolution Approving the Side Letter Amending the 2012-2013 

Memorandum of Understanding Between the City of Lodi and the Maintenance and 
Operators Bargaining Unit 

 
MEETING DATE: August 1, 2012 
 
SUBMITTED BY: Human Resources Manager 
 
 
RECOMMENDED ACTION: Adopt resolution approving the side letter amending the 2012-2013 

Memorandum of Understanding Between the City of Lodi and the 
Maintenance and Operators bargaining unit.   

 
BACKGROUND INFORMATION: This agreement modifies the existing Memorandum of 
Understanding (MOU) between the City and the Maintenance and Operators bargaining unt.  The current 
MOU is effective January 1, 2012 through December 31, 2013.  
 
The side letter includes an amendment to Article VII – Shift Differential: 
 

• Revise to say – An Operations Premium of 3% will be applied to Wastewater Treatment Plant 
Operators and Water Treatment Plant Operators for all hours worked during swing shifts.  
Shift differential pay applies for any regular shift that starts from 12 p.m. to 12 a.m.  Shift 
assignments shall be made by the City at its sole discretion consistent with this MOU. 

 
FISCAL IMPACT:  The extension of this provision to Water Treatment Plant Operators shall 

become effective November 1, 2012.  FY 2012/13 impact is $5,052 
2012/13, which is within budget. 

 
FUNDING AVAILABLE: Increased costs will be absorbed within existing appropriations of the Public 

Works Department.   
 
  
  
 
    ________________________________________________ 

Jordan Ayers, Deputy City Manager/Internal Services Director 
 
 
 

_______________________________ 
Dean Gualco, Human Resources Manager 
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Side Letter Amending the January 1, 2012 – December 31, 2013 
Memorandum of Understanding 
Between the City of Lodi and the  

Maintenance & Operators Unit 
 

 
ARTICLE VII – SHIFT DIFFERENTIAL  
An Operations Premium of 3% will be applied to Wastewater Treatment Plant Operators and 
Water Treatment Plant Operators for all hours worked during swing shifts.  Swing shifts are 
those daily work periods regularly scheduled to begin from 2pm to 12am Shift differential pay 
applies for any regular shift that starts from 12 pm to 12am.  Shift assignments shall be made by 
the City at its sole discretion consistent with this MOU. 
 
  
A.F.S.C.M.E. COUNCIL 57    CITY OF LODI 
LOCAL 146-AFL-CIO     A MUNICIPAL CORPORATION 
 
 
 
____________________    ____________________ 
Nancy Vinson      Konradt Bartlam 
Chief Negotiator     City Manager 
Date:_______________    Date:_______________ 
 
 
 
____________________    ____________________ 
Sherry Moroz      Dean Gualco 
President      Human Resources Manager 
Date:_______________    Date:_______________ 
 
 
Attest: 
 
 
 
____________________ 
Randi Johl 
City Clerk 
 
APPROVED AS TO FORM: 
 
 
 
____________________ 
D. Stephen Schwabauer 
City Attorney 



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL 
APPROVING THE SIDE LETTER AMENDING THE 2012-
2013 MEMORANDUM OF UNDERSTANDING WITH THE 
MAINTENANCE AND OPERATORS BARGAINING UNIT  
 

================================================================== 
 
 WHEREAS, it is recommended that Council approve the side letter amending the 
2012-2013 Memorandum of Understanding (MOU) for Maintenance and Operators,  
 

NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby 
approve the side letter as follows: 

 
Article VII – Shift Differential: An Operations Premium of 
3% will be applied to Wastewater Treatment Plant 
Operator and Water Treatment Plant Operators for all 
hours worked during the swing shifts.  Shift differential pay 
applies for any regular shift that starts from 12pm to 12am.  
Shift assignments shall be made by the City at its sole 
discretion consistent with this MOU; and 

 
 BE IT FURTHER RESOLVED that this amendment to the MOU shall take effect 
November 1, 2012. 

 
Date: August 1, 2012 
================================================================== 
 
 I hereby certify that Resolution No. 2012-____ was passed and adopted by the 
Lodi City Council in a regular meeting held August 1, 2012, by the following vote: 
 
 AYES:  COUNCIL MEMBERS –  
 
 NOES:  COUNCIL MEMBERS –  
 
 ABSENT: COUNCIL MEMBERS –  
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 
 
 
 
        RANDI JOHL 
        City Clerk 
 
 
 
 

2012-____ 



  AGENDA ITEM C-14 
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
 

COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Adopt Resolution Approving Art Advisory Board Recommendation For Bicycle 

Rack Placement and Appropriate Art In Public Places Funds ($11,550) 
  
MEETING DATE: August 1, 2012 
 
PREPARED BY:   Parks, Recreation and Cultural Services Interim Director 
 
 
RECOMMENDED ACTION: Adopt resolution approving Art Advisory Board recommendation for 

bicycle racks placement and appropriate Art in Public Places Funds 
in the amount of $11,550. 

 
BACKGROUND INFORMATION: The Art Advisory Board seeks to use Art in Public Places funds to 

purchase and install three custom bicycle racks at various City 
locations. 

 
The locations chosen by the Art Advisory Board will be Kofu Park, Lodi Lake Park and the Salvation  
Army’s North Sacramento Street. The Board secured support letters for these locations from the  
Salvation Army and Parks Superintendent Steve Dutra. 
 
Request for Proposals will be issued in August with design specifications and site information. Upon  
receiving proposals, the Art Advisory Board will award the winning designs. The Board estimates the 
racks will cost up to $3,500 each, while the appropriation includes another $350 for installation. 
   
FISCAL IMPACT:  $11,550 from the developer-funded Art in Public Places fund.      
 
FUNDING AVAILABLE: $168,100 as of August 1, 2012; Art in Public Places Account No. 1214 
 
 
  __________________________________ 
  Jordan Ayers, Deputy City Manager 
 
 
 
    _______________________________ 
    Jeff Hood 
                              Parks, Recreation and Cultural Services Interim Director 
 
JH/dkb 
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RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE LODI CITY COUNCIL 
APPROVING THE ART ADVISORY BOARD 

RECOMMENDATION FOR BICYCLE RACKS 
PLACEMENT AND APPROPRIATING ART IN PUBLIC 

PLACES FUNDS ($11,550) 
 

================================================================== 
 
 WHEREAS, public displays of art enhance a community and improve the quality 
of life for its residents; and 
 
 WHEREAS, the Art Advisory Board seeks to use Art in Public Places funds to 
purchase and install three custom bicycle racks at Kofu Park, Lodi Lake Park and at the 
Salvation Army on North Sacramento Street; and 
 
 WHEREAS, the Art in Public Places Fund is funded through development impact 
fees and not General Fund dollars. 
 
 NOW, THEREFORE, BE IT RESOLVED by the Lodi City Council that funds in 
the amount of $11,550 be appropriated from the Art in Public Places Fund to purchase 
and install three artistic bicycle racks at the Salvation Army, Kofu Park and Lodi Lake 
Park. 
 
Dated:      August 1, 2012 
================================================================== 
 
 I hereby certify that Resolution No. 2012-____ was passed and adopted by the 
City Council of the City of Lodi in a regular meeting held August 1, 2012 by the following 
vote: 
 
 AYES:  COUNCIL MEMBERS –  
 
 NOES:  COUNCIL MEMBERS –  
 
 ABSENT: COUNCIL MEMBERS –  
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 
 
 
       RANDI JOHL 
       City Clerk 
 
 
 
 
 

2012-____ 



  AGENDA ITEM C-15  
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
 

COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Approve Arts Grants for Fiscal Year 2012/13 ($34,000) 
 
MEETING DATE: August 1, 2012 
 
PREPARED BY: Parks, Recreation and Cultural Services Interim Director 
 
 
RECOMMENDED ACTION:  Approve arts grants for Fiscal Year 2012/13 in the amount of  
   $34,000. 
 
BACKGROUND INFORMATION: The City Council appropriated $36,500 for arts grants in the 2012/13  
   fiscal year. The Lodi Arts Commission, which manages the arts 
grant program for the City, accepted grant applications for FY 2012/13 through May 1, 2012. 
 
Eleven grant applications were submitted. A Lodi Arts Commission review panel screened and scored 
the applications, which were then reviewed by the entire commission. At its July 11, 2012 meeting, the 
Arts Commission voted to recommends the City Council approve the following 10 arts grants in the 
amount of $34,000 (details attached): 

 Central Valley Youth Symphony, $5,500 
 Changing Faces Theater Company, $10,000 
 Lodi Arts Foundation, $1,000 
 Lodi Community Art Center (three grants), $5,500 
 Lodi Public Library Foundation, $1,000 
 Sandhill Crane Association, $1,500 
 Red Circle, $4,500 
 Stockton Symphony Association, $5,000 

 
The Arts Commission will fund mini-grants with the remaining $2,500 throughout the fiscal year. 
 
FISCAL IMPACT:  Funding of $36,500 appropriated in FY 2012/13 budget. 
 
FUNDING AVAILABLE: 100431.8021.7 Donations-Arts Grants 
 
  __________________________________ 
  Jordan Ayers, Deputy City Manager/Internal Services Manager 
 
 
    _______________________________ 
    Jeff Hood 
    Interim Director of Parks, Recreation and Cultural Services 
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Council Meeting of 
August 1, 2012
 

  
Comments by the public on non-agenda items 
 
 
THE TIME ALLOWED PER NON-AGENDA ITEM FOR COMMENTS MADE BY THE PUBLIC IS 
LIMITED TO FIVE MINUTES. 
 
The City Council cannot deliberate or take any action on a non-agenda item unless there is factual 
evidence presented to the City Council indicating that the subject brought up by the public does fall into 
one of the exceptions under Government Code Section 54954.2 in that (a) there is an emergency 
situation, or (b) the need to take action on the item arose subsequent to the agenda’s being posted. 
 
Unless the City Council is presented with this factual evidence, the City Council will refer the matter for 
review and placement on a future City Council agenda. 
 
 



Council Meeting of 
August 1, 2012
 

  
Comments by the City Council Members on non-agenda items 
 



 AGENDA ITEM G-01 
 

 

 
APPROVED: _________________________________ 

 Konradt Bartlam, City Manager 
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CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 
 

AGENDA TITLE: Continue Public Hearing to August 15, 2012, to Consider the Following Actions: 
A. Adopt Resolution Certifying the Negative Declaration as Adequate 

Environmental Documentation for the Master Plans for Water, Wastewater, 
Storm Drainage and Bicycle 

B. Adopt Resolution Approving Master Plans for Water, Wastewater, Storm 
Drainage and Bicycle; Approving Impact Mitigation Fee Program Report and 
Schedule of Fees; and Approving Impact Mitigation Fee Program Schedule of 
Reduced Fees 

 

MEETING DATE: August 1, 2012 
 

PREPARED BY: Public Works Director 
 

 
RECOMMENDED ACTION: Continue public hearing to August 15, 2012, consider the following 

actions: 
A. Adopt resolution certifying the negative declaration as adequate environmental documentation 

for the master plans for water, wastewater, storm drainage and bicycle 
B. Adopt resolution approving master plans for water, wastewater, storm drainage and bicycle; 

approving Impact Mitigation Fee Program report and schedule of fees; and approving Impact 
Mitigation Fee Program schedule of reduced fees 

 
BACKGROUND INFORMATION: In order to provide additional time for preparation of the final report, 

staff is requesting the public hearing be continued to August 15, 2012. 
 
FISCAL IMPACT: IMFP revenues support the implementation of infrastructure to serve new 

development without which other City revenues would be utilized. 
 
FUNDING AVAILABLE: Not applicable. 
 
 
    _______________________________ 
    F. Wally Sandelin 
    Public Works Director 
 
FWS/pmf 
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  AGENDA ITEM G-02 
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
 
AGENDA TITLE: Continue the Public Hearing to August 15, 2012, Regarding Termination of  
   Southwest Gateway and Westside Project Development Agreements with Frontier 
   Community Builders, Inc.  
 
MEETING DATE: August 1, 2012 
 
PREPARED BY: City Manager 
 
 
RECOMMENDED ACTION:  Continue the Public Hearing to August 15, 2012, regarding  
     termination of Southwest Gateway and Westside Project   
     Development Agreements with Frontier Community Builders, Inc.  
 
 
BACKGROUND INFORMATION: Staff is requesting that this item scheduled for Public Hearing be  
     continued to the August 15, 2012 meeting. 
 
In December of 2006, the City entered into the first of two Development Agreements with Frontier 
Community Builders, Inc. The first for the Southwest Gateway project and in April, 2007 for the Westside 
project. Since that time, the only activity which has taken place for both of these projects has been their 
annexation into the City. These took place shortly after the original approvals. 
 
FCB Homes has provided the City with the attached letter requesting that the Agreements be terminated. 
The letter explains the circumstances which have taken place that have led to this point. Clearly, the real 
estate market collapse is the primary cause. As noted by Mr. Doucette, the economics of 2006 are not 
the same as the realities today. Simply put, the projects cannot be built as originally contemplated under 
the terms and conditions of the Agreements. 
 
 
FISCAL IMPACT:  None. 
 
 
   
 
 
    _______________________________ 
    Konradt Bartlam 
    City Manager 
 
 
Attachment 
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  AGENDA ITEM_H-01 

 

 

APPROVED: ____________________________________ 
 Konradt Bartlam, City Manager 
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CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
AGENDA TITLE: Appointments to the Greater Lodi Area Youth Commission, Library Board of 

Trustees, Lodi Animal Advisory Commission, Lodi Arts Commission, Planning 
Commission, and the San Joaquin County Commission on Aging and Re-Post for 
the Remaining Vacancies on the Lodi Arts Commission 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: City Clerk 
 
 
RECOMMENDED ACTION: Concur with the Mayor’s appointments to the Greater Lodi Area 

Youth Commission, Library Board of Trustees, Lodi Animal Advisory 
Commission, Lodi Arts Commission, Planning Commission, and the  

San Joaquin County Commission on Aging and direct City Clerk to re-post for the remaining vacancies 
on the Lodi Arts Commission.  
 
 
BACKGROUND INFORMATION: Previously, the City Council directed the City Clerk to post for 

expiring terms and vacancies on various boards and commissions. 
The Mayor reviewed the applications, conducted interviews, and  

recommends that the City Council concur with the following appointments. In addition, it is recommended 
that Council direct the City Clerk to re-post for the remaining two vacancies on the Lodi Arts Commission. 
 
APPOINTMENTS: 
 
Greater Lodi Area Youth Commission 
Adult Advisors: 
John Chapman  Term to expire May 31, 2015 
Elizabeth Mazzeo  Term to expire May 31, 2015 
Cynthia Rodriguez  Term to expire May 31, 2015 
Student Appointees: 
Emma Brink  Term to expire May 31, 2013 
Michael Kinane  Term to expire May 31, 2013 
Jessinia Ahrens  Term to expire May 31, 2014 
Madison Litton  Term to expire May 31, 2014 
Manjot Sidhu  Term to expire May 31, 2014 
Anthony Sorbera  Term to expire May 31, 2014 
Emily Yamane  Term to expire May 31, 2014 
 

NOTE: ADULTS: Three applicants (one seeking reappointment and two new applications);  
STUDENTS: Ten applicants (seven new applications and three on file); 
posting ordered 4/4/12 and 6/6/12; application deadline 6/25/12 
 
Library Board of Trustees 
Caitlin Casey  Term to expire June 30, 2015 
Frankie Paul Kooger  Term to expire June 30, 2015 
 

NOTE: Three applicants (two seeking reappointment and one new application); posting ordered 5/2/12; application deadline 6/4/12 
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Lodi Animal Advisory Commission 
Linda Castelanelli  Term to expire December 31, 2013 
 

NOTE: Two applicants (two new applications); posting ordered 3/7/12 and 5/2/12; application deadline 6/4/12 
 
Lodi Arts Commission 
Ben Burgess  Term to expire July 1, 2015 
Nancy Carey  Term to expire July 1, 2015 
Sandi Walker-Tansley  Term to expire July 1, 2015 
 

NOTE: Three applicants (three seeking reappointment); posting ordered 5/2/12; application deadline 6/4/12 
 
Planning Commission 
Wendel Kiser  Term to expire June 30, 2016 
Randall Heinitz  Term to expire June 30, 2016 
 

NOTE: Three applicants (two seeking reappointment and one application on file); posting ordered 5/2/12; application deadline 6/4/12 
 
San Joaquin County Commission on Aging 
Terri Whitmire  Term to expire June 30, 2015 
 

NOTE: One applicant (one seeking reappointment); posting ordered 5/2/12; application deadline 6/4/12 
 
POSTING: 
 
Lodi Arts Commission 
One Vacancy (Turrentine) Term to expire July 1, 2013 
One Vacancy (Flores-Alcaraz) Term to expire July 1, 2015 
 
 
Government Code Section 54970 et seq. requires that the City Clerk post for vacancies to allow citizens 
interested in serving to submit an application. 
 
 
FISCAL IMPACT:  None. 
 
 
FUNDING AVAILABLE: Not applicable. 
 
 
      ____________________________________ 
      Randi Johl 
      City Clerk 
 
RJ/JMR 
 



 AGENDA ITEM I-01  
 

 

 
APPROVED: ___________________________ 

 Konradt Bartlam, City Manager 
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CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 
 

AGENDA TITLE: Designate the Overhead Grade Separation and Embankment Design as the 
Exclusive Alternative for the Harney Lane Grade Separation Project 

 

MEETING DATE: August 1, 2012 
 

PREPARED BY: Public Works Director 
 
 

RECOMMENDED ACTION: Designate the overhead grade separation and embankment design 
as the exclusive alternative for the Harney Lane grade separation 
project. 

 
 

BACKGROUND INFORMATION: At the June 17, 2009 City Council meeting, a resolution was adopted 
establishing the Harney Lane grade separation as the City’s preferred 
project for the Measure K Railroad Grade Separation Program.  On  

August 10, 2010, a feasibility study report was completed by Mark Thomas & Company (MT&C) that 
established four alternative designs for the Harney Lane grade separation.  In November 2011, the 
San Joaquin Council of Governments Board designated $12,100,000 in funding for this project in the 
2012 Regional Transportation Improvement Program (RTIP).  In March 2012, the California Transportation 
Commission approved the funding program in the RTIP. 
 
On October 5, 2011, City Council approved a professional services agreement with MT&C to prepare 
environmental, right-of-way and construction documents for the Harney Lane grade separation.  At the 
March 17, 2012 Shirtsleeve meeting, MT&C presented four alternatives design concepts to the Council.  
The first alternative, the exclusive alternative, is an overhead structure with side embankments.  
Alternative 2 is an overhead structure with mechanically stabilized earth (MSE) walls on both sides of the 
roadway; Alternative 3 is an undercrossing with retaining walls; and Alternative 4 is an undercrossing with 
side slopes.  
 
Environmental review of the project must comply with both the California Environmental Quality Act 
(CEQA) and the National Environmental Protection Act (NEPA).  Under CEQA, the project is statutorily 
exempt and no environmental review is required.  Under NEPA, the environmental review can be 
processed under the Categorical Exemption criteria if the Council selects the project alternative at this time.  
Federal guidelines require that all alternatives be reviewed at a comparable level.  In the case of the grade 
separation project, the differences in the environmental impacts for each alternative are insignificant.  For 
example, the number of lanes and traffic operations are the same and, therefore, the air quality impacts will 
be the same for each alternative.  Also, the area of disturbance is the same for each alternative and, 
therefore, the natural environment impacts will be the same.  Finally, each alternative has associated visual 
and noise impacts that can all be mitigated to less than significant levels. 
  
Staff is requesting Council to designate the overhead grade separation with embankment design as the 
exclusive alternative for this project.  Justifications for this action are provided below.  Cost comparisons, 
sketches, typical cross section, and approximate right-of-way requirements for the four alternatives are 
presented in Exhibit 1. 
 

 

jrobison
Highlight



Designate the Overhead Grade Separation and Embankment Design as the Exclusive Alternative for the 
Harney Lane Grade Separation Project  
August 1, 2012 
Page 2 
 
 
 

K:\WP\PROJECTS\STREETS\HarneyGradeSeparation\CCPreferred Alternative - Harney Grade Sep.doc 7/25/2012 

1. Project Cost – The estimated cost for the overhead design of $18,060,000 is the least expensive of 
the four alternatives, and the cost is within the project budget of $20,339,000.  The other three 
alternatives are not affordable in the foreseeable future.  

2. Utility Relocation – The Kinder Morgan fuel line and AT&T’s fiber optic cables existing along the 
railroad tracks must be relocated for an undercrossing.  The cost of these relocations is a significant 
project expense and will add several months to the project schedule.  Overhead wire utility 
relocations are comparable for each alternative and are paid by the individual utility companies. 

3. Noise – The embankment design will shield existing and future residents from train noise.  Also, the 
grade separated crossing will eliminate the requirement for trains to sound horns as the cross the 
intersection. 

4. Maintenance – The undercrossing alternatives, because they require a storm drainage pump station, 
have the relative greatest maintenance cost.  Not only will the pump station require maintenance but, 
also, UPR requires the steel undercrossing structure to be made of steel and the City is required to 
maintain the structure. 

5. Land/Right-of-Way Requirements – The overhead with side embankments alternative requires the 
greatest area of right-of-way to be acquired at 5.67 acres but it is $7.6 million less expensive than the 
next higher cost alternative, overhead with retaining walls.  The right-of-way required for the other 
alternatives ranges from 3.38 acres (overhead with retaining walls) to 4.06 acres (underpass with 
retaining walls) to 4.83 acres (underpass with slopes).  The greater right-of-way requirement for the 
underpass alternatives is due to the right-of-way required to re-route Harney Lane around the 
construction area.  Exhibit 2 includes diagrams presenting the right-of-way requirements for each 
alternative. 

6. Time and Coordination – Construction of the overhead alternative requires less time and the 
construction phasing is most easily coordinated.  Overall, an overhead crossing takes six to 10 
months less to construct than an undercrossing. The following provides several examples of this: 
6.1. The undercrossing alternative requires Harney Lane and the railroad to be re-routed around the 

construction area.  This adds approximately five months to the construction schedule and 
significant cost to the project. 

6.2. At the new railroad crossing of re-routed Harney Lane new crossing protection is required.  This 
is subject to the Public Utility Commission and Union Pacific Railroad (UPRR) approval 
processes and adds six months project design period and significant additional cost. 

6.3. The existing Kinder Morgan fuel and AT&T fiber optic lines will have to be replaced by the 
affected utility that is separate from the project schedule. 

6.4. The undercrossing alternative requires a structure supporting the railroad that is compliant with 
UPR requirements.  Approximately six months is added to the design phase associated with UPR 
review and approvals and three months to the construction phase for this type of construction. 

7. Harney Lane Open to Traffic – The overhead with embankments alternative allows Harney Lane to 
stay open during of construction without incurring significant added cost.  The overhead alternative 
will be constructed in two segments, utilizing the existing roadway during the construction of the first 
segment then detouring traffic to the new overhead structure while completing construction of the 
second segment. 

 
Mark Thomas & Company and City staff had one-on-one meetings with each of the affected property 
owners along the grade separation project boundaries.  Staff also held an open workshop public meeting 
on July 17, 2012.  Approximately 20 persons attended this public meeting.  Invitations were mailed to 
1,287 stakeholders and notices of the meeting were published in the Lodi News Sentinel.  A copy of the 
public meeting report is provided as Exhibit 2. 
 



Designate the Overhead Grade Separation and Embankment Design as the Exclusive Alternative for the 
Harney Lane Grade Separation Project  
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Staff received concerns and comments at these meetings and has strived to comply with each of the 
issues raised.  The issues and resolutions worked out with the various stakeholders are summarized 
below.  It should be expected that additional issues will arise as the project moves closer to construction. 
 

Source Issues Resolution 
Valley Iron Works Truck circulation, driveway 

access, laydown and work areas 
Modified access, driveway and 
circulation plan 

Varner Household Traffic noise and landscape 
boulders   

Sound wall and landscape 
improvements 

Costa Family Farms Packing house operations, 
orchard operations, access and 
property acquisition 

Full signalized intersection and 
driveway access on Harney Lane 

Tsutsumi Vineyard Vineyard operations and property 
acquisition 

Full take of property probable 

Reynolds Ranch   Retail operations impacted by 
road closure 

Harney Lane to remain open to 
traffic 

Homeowner Screening views of backyard 
from overhead 

Construct masonry block wall 
behind sidewalk 

 
Public Works staff concurs with these points and requests City Council to approve the overhead with side 
slopes grade separation alternative.   
 
FISCAL IMPACT: Not applicable. 
 
FUNDING AVAILABLE: Not applicable. 
 
 
    _______________________________ 
    F. Wally Sandelin 
    Public Works Director 
 
Prepared by Chris Boyer, Assistant Engineer 
FWS/CB/pmf 
Attachments 



%
Roadwav Items $ 6,000,000 $ 6,000,000
Structure Items $ 3,500,000 $ 3,s00,000
Retaining Walls $ $ 5,000,000
Sound Walls $ 246,000 $ 223.000
Railroad/Detour Items s 300,000 s r,400,000
Mobilization (10%) $ 1,00s.000 s 1.613.000
lontineencv l25olo) $ 2.512.000 $ 4.031.000
Construction Subtotal $ 13.563.000 ï 21.767.000

Rieht of Way s 1.500.000 $ 1,000,000
Utility Relocation $ 300,000 s 300.000
Environmental Fees/Permits $ 300,000 $ 200.000
Capital Cost Subtotal $ 2.100.000 s 1.s00.000

Bnvironmental/Desigr s 1.530.000 $ 1,530,000
lonstruction Mgmt $ 1,s00.000 $ 1.500.000
lonstruction Stakins $ 200.000 $ 200.000
Proiect Development Subtotal $ 3.230.000 $ 3.230.000

HARNEY LANE/UPRR GRADE SEPARATION

Toral ls 18,893,000 1$ 26,497

35"1ìW
".s$y

$ 6,400,000 s 6.200.000

$ 5,000,000 s 5.200.000

$ 2.500.000 $ 800,000

$ 240,000 s 220.000

$ 2,300,000 s 2.900^000

$ 1.644.000 $ 1,s32,000

$ 4.110.000 $ 3.830.000

I 22-194.000 $ 20.682.000

$ 1.100.000 $ 1,600,000

$ 1,500,000 s 1.500.000

$ 200.000 $ 300"000

$ 2.800.000 $ 3.400.000

s 1.530.000 $ 1,530,000

$ 1,800,000 $ r.800.000

$ 2s0.000 $ 2s0,000

$ 3.580.000 s 3.580.000

$ 28.574.000 s 27.662.000
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Harney Lane Grade Separation Project Public lnformation Meeting Summary Report

General Information about This Document

What is in this docament?
This document is a summary report of a Public Information Meeting for the Harney Lane Grade

Separation Project, Lodi, Califomia. This document describes what occurred at the meeting.

What should you do?
t Please read this summary report.

t If you have any concems about the summary report or questions about the proposed
project, please contact Judith Buethe, (209) 464-8707,ExL l0ll"
i udith@buethecommunications.com or P. O. Box 7 7 3, Lodi, CA 9 520I -07 7 3 .

2lPage
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Harney Lane Grade Separation Project Public lnformation Meeting Summary Report

1.1.: A Public Information Meeting Was Held
The City of Lodi Department of Public Works held a Public Information Meeting for the Harney

Lane Grade Separation Project at the following date, time, and place:

Tuesday, Iúy 17,2012
6:00 p.m. - 8:30 p.m.
Carnegie Forum
305 West Pine Street
Lodi, Calif.

The City of Lodi held the meeting to present the Harney Lane Grade Separation Project

alternatives and the estimated costs of each altemative being considered. This Public Information

Meeting was an opportunity to provide comments or concerns about the project at a public

meeting.

1.2: Announcements of the Public lnformation Meeting
The project team planned and implemented the Public Information Meeting to invite members of
the pubiic, businesses, agencies, and other potentially interested parties to learn more about the

proþct and to discuss individual concerns with representatives from the City of Lodi Public

works Department, along with other specialists in engineering and planning.

The meeting was publicized through a jumbo postcard invitation that was sent by first-class U.S.

mail to u *áilitrg iirt of upp.oximately 1,286 property owners, residents, and stakeholders such

as local, state, and federal agencies; emergency responders; civic and community groups, the

Lodi District Chamber of Commerce and other business goups; environmental groups; and other

potentially interested individuals and organizations.

A news release was sent to print and broadcast media (mainstream and alternative) that serve the

project area. The news releases were sent to the following mainstream and alternative media

òutiets: The Record, Lodi News-Sentinel, Citadel Broadcasting, Clear Channel, San Joaquin

Hispanic Chamber of Commerce, Lodi District Chamber of Commerce, Asian-Pacific Chamber

of Commerce, African-American Chamber of Commerce, KANIWKBUL, KAT Country 103,

KCBC-770 AM, KCIV-99.9 FM; KCSO Telemundo 33, KCSS-FM, KHKK 104.1 The Hawk,

KHOP, KJAX 1280, KJSN, KVFX, KKME, KQOD, KMRQ, KOSO, KRVR, KUYL, KVIN,
San Joaquin Farm Bureau News, Builders Exchange, Business Council, Inc., and San Joaquin

Partnership.

5lPage



Harney Lane Grade Separation Project Public lnformation Meet¡ng Summary Report

1.3: Purpose and Goals of the Public Information Meeting
The purpose of the Public Information Meeting was to provide an opportunity for the community

to rwiew the Harney Lane Grade Separation Project, learn about the proposed alternatives for

consideration and construction, and provide individual comments or concerns about the project

and the plans.

1.4: Format of the Public fnformation Meeting
Thirty people signed attendance sheets at the Public Information Meeting--21 members of the

public ãnd nine project team members. The meeting was held in the Carnegie Forum, where the

bity Co.tn.il meetings are routinely held. At the door, the Public Outreach representative

weicomed attendees, explained the evening's format, asked attendees to sign in, and distributed a

comment sheet and a print program to each. The Public Outreach staff also introduced attendees

to technical members of the project team and answered questions of a general nature.

The meeting was conducted as an open house/map showing with a presentation, followed by a

question-and-answer session. This interactive format provided an opportunity for individual

members of the public to ask questions of and direct comments to members of the project team-
or to ask questions and make comments in a group setting. Attendees were encouraged to submit

written comments.

Project team members were available throughout the evening to explain the displays, answer

questions, and receive public input.

A brief presentation was made at 6:20 p.m. After housekeeping remarks by Judith Buethe, Public

Outreach Coordinator, Rob Himes, P.E., Principal, Mark Thomas & Company, Inc. addressed

the group with a PowerPoint presentation, providing project background, progress, alternatives

being coìsidered, cost, and schedule. Mr. Himes' presentation was followed by a question-and-

answer period. [A copy of the PowerPoint presentation can be found in Appendix G.]

1.5: Summary of Concerns ExPressed
The overall feedback from attendees about the breadth and depth of the information provided and

the accessibility of project team members was positive. One comment sheet was received at the

meeting. A list of dominant concerns or comments given at the meeting can be found in Chapter

4,'oOutcome of the Public Information Meeting."
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Cha¡nter 2z Meetins Proceedinss

2.1: \Melcome
The room set-up at the Public Information Meeting was developed according to the layout shown

below:

Harney Lane Grade Separation Project
Public Information Meeting

Tuesday, llly 17,2012
Carnegie Forum
305 West Pine Street
Lodi, California

Display Boards

I

projection fl

- 
screen 
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2.2: Displays and Exhibits
The informational display boards, exhibits and maps at the Public Information Meeting are

explained below. (Reduced copies of the informational display boards and graphics are included
in Appendix B.)

Station 1: Welcome Board and Sign-in Tables
A welcome board gteeted attendees as they entered the meeting room. Attendees were asked to

sign in to maintain an attendance record and to ensure that all interested parties would be added

to the project mailing list. [See Appendix _ for the attendee list.] The Public Outreach

representative gave each attendee a print program with the logos of the City of Lodi, San Joaquin

Council of Governments (SJCOG), and Measure K. The print program welcomed attendees to

the public meeting, stated the evening's agenda, and provided the project purpose and project
description, funding, a project map, and information on how attendees could comment and stay

involved. The print program provided contact information for future questions, concerns) or
comments. The print program also included information on two pertinent upcoming meetings-a
Lodi City Council Shirtsleeve Session and a hearing before the Lodi City Council. [See
Appendix A.] Comment sheets provided space for comments and/or concerns and asked

attendees if they wished to be added to mailing lists for the projects. The Public Outreach
representative explained the format of the meeting and encouraged attendees to ask questions of
and make comments to the project team members who were present.

Station 2: Displays and Exhibits
Maps of the construction alternatives were displayed across the front of the City Council
chambers.

Station 3: Comment Station
A receptacle at the Welcome table was provided for comment sheets. One written comment sheet

was submitted during the Public Information Meeting. [See Appendix E.]

2.3: Personnel on Hand
The following personnel set up and conducted the meeting and were available to answer

questions from the public. Working at the direction of City of Lodi personnel, the persons in
charge of the meeting were Rob Himes, P.E., Principal, Mark Thomas & Company, Inc.; Phillip
Vulliet, P.E., Project Manager, Mark Thomas & Company, Inc.; and Judith Buethe, Judith
Buethe Communications.

2.3.1: City of Lodi Staff
Chris Boyer, P.E., Assistant Engineer
Wally Sandelin, P.E., Public Works Director
Charlie Swimley, City Engineer/Deputy Public Works Director

2.3.4: Consultants
MarkThomas & Company, Inc.
Rob Himes, P.E., Principal
Phillip Vulliet, P.E., Project Manager
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Judith Buethe Communic ations
Judith Buethe, Owner
LoreeR Huey, Administrative Assistant

2.3,52 Elected Officials and Other Agencies
Lodi City Council
Phil Kaøakian

San Joøquin Coancil of Governments
Donald Mascardo

San Joaquin County
Jeffrey Levers, Public Works Department
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Chanter 3: Presentation

At 6:20 p.m., after introductions and housekeeping remarks by Judith Buethe, Public Outreach

Coordinãtor, Rob Himes, Principal, Mark Thomas & Company, Inc. gave a PowerPoint

presentation that included the project development process, pu{pose and goals of the meeting,

èxisting conditions at the sight, the proposed project, project constraints altematives-over and

under, ãlternatives being considered, a set of criteria for evaluating whether to build an underpass

or overhead structure, what experts say about underpasses vs. overhead structures, visual impacts

of the alternatives, cost, and the remaining project schedule. [See Appendix G for a copy of the

fu ll PowerPoint presentation.]

Following is a list of the subsequent questions and comments by members of the audience.

PUBLIC QUESTIONS AND COMMENTS

1. What is the proiected number of lanes west of Hutchins Street?

2. Wyþur lanesfrom Hutchins Street to Lower Sacramento Road?

3. Could we cut trucks outfrom using the road?

4. What kind of separation do you anticipate building between the overpass and pedestrian

sidewalk?
5. Are you concerned someone couldfall into the roadway?

6. Will sidewatl<s be built on both sides of the structure or just one?

7. I'm stilt not understanding why there is no bypass road being considered with the Alternative

One overhead proposal.
8. Do you have ainy to-scale cross-section drawings of how big this thing is proiected to be?
g. Arguments for the overhead alternative because of cost advantages are persuasive, but your

diagrams are not to scale.
10. I would like more detail to get a better appreciationfor what it will look like.

I t. 't(ho made the decision to go under when Kettleman wds built?
12. On an overpass, how will water runoff be collected and sent to ponds?

13. From digging to opening, how long will construction last?

14. How much of a shorter time if the whole roød were to be closed?

a. 1.5 years.

15. Grffiti problems are everywhere. How accessible are the walls on the back side to allow

cleaning?
16. Do costs include access roads to the metal company?

17. Wat is the estimated trüfrtc count on Maggio Circle?
18. What sort of roads do you project building at the base of the embanhnentfor maintenance

and safety?
19. How much area is on both sides of the railroad?
20. How can the project keep campers or transients from lingering under the structure?

[End of question-and-answer period]
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public input was received in three ways: 1) written conìments received at the Public Information

Meeting, 2) oral comments received by the project team staff members, and 3) questions,

"o*rn*tr, 
and concerns expressed during the queStion-and-answer session.

3.1: Written Comments Received at the Pubtic Information Meeting

3.1.1: Listing of Comment Sheets and Correspondence Received at the Public Information

Meeting

Jack Dunn
2232 Newbury
Lodi, CA
(20e) 334-67s4
Jack.sheila@mac.com
Clear, consist, well run meeting'

A copy of the original written comment sheet received at the meeting is included in Appendix E'
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Chapter 5: Outcome of the Public Information Meeting

The overall feedback about the breadth, depth, and usefulness of the information provided at the

public Information Meeting was very positive. Dominant concerns, questions, ot comments

expressed by attendees wele the following:

. Number of lanes planned for the grade separation structure'

o Safety
o Sidewalks
o Desire for to-scale cross-section drawings.
o Water runoff
o Length of construction; other construction impacts

o Maintenance; potential graffiti
. Access roads to Valley Iron Works
o Potential impacts on Maggio Circle
o Breadth of area directly impacted by the proposed structure
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Appendices

For Your Calendar
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Public I nformation Meeting
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Comment Sheet

Comment Sheet

Name (Please print): Dâte:

Malling atltlress:

Resltlent, Business, Organlzatlon' etc.:

Phone: Emall:

Comments:

h oject Hotline: (2O9) 4 64-87 07, ext. I 0 I or toll-ûe e (87 7) 464 -43 50

Ernail: Hotline@luedtecormmnulicatiols'co¡n
Wúte: hrblic Outrtach Coordinator

Haurey Lane Grade Separatiol h'oject
P.O. Box 773

Stocli:tor, CA 95201-0773
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Appendix B: Display and Exhibit Materials

%Ìnþrorhe

Public
Meeting

Grade
Separati
Project,
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Public Meeting Postcard lnvitation

Pl¡blic otrÎrèô.h C@ttlitr¡lor
llârml L0nc Ca¡¡te stp¡l ¡lion Projecl

Pó. Box 7?l

srGl1on. C,{9!:ùl-077

You Are Cordlally lnvited to a
Public lnformatlon Meeting

Tuesdrl', July 17, 2012

6:00 p.nr. - 7:30 P.m.

Carnegie Foruu

-105 \\'est Pire Steet. t.odi. Calif.
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Tuesday, JulVLl,2OL2
6:00 p.m. - 7:30 P.m.

Carnegle Forum
305 West Pine Street

Lodi, California

Proiect Map
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Pro¡ect Bacþround
Hamey tane ii I twolane, eæt-west urban collector near the City of Lodi's southcm cþ
limit. i{amey Lane intersects the Union Pacific Railroad (IJPRR) approximately 7+ mile wcst

of State Route 99. Traflic on Harney Lane is expected to increase as the City continues to

grow Keeping the existing at-grade railroad crossing on Hamey Lane would cause significant

t*fü. *rrgeriion on Hamey Lane, the surrounding intersections, and the St¿te Route

99/Hamey Lane Interchange. The City's General Plan includes a r¿ilroad grade separation at

the UPRR crossing.

ProJest Alternatlves
Two types ofproject altematives are being considered-an underpass below the UPRRTracks

and anãverhead above the UPRR tracks. The grade separation will ultimately have four

lanes.

What Wlll Happen at the Publlc Informadon Meetlng?

At the public meeting on July l?,2012, the project manager for the design team will present

the project alternatives and tire estimated costs ofeach altemative being considered. The

lro;-eciUanager will also discuss how the construction may be staged to have the least

imjact on surrounding properties, businesses, and the taveling public'

Members of the public will have an opportunity to ask questions and make comments on the

project.

For Your Calendar
At a Shirtsleeve session on July 24, 2012, the Lodi city council will review the

altematives and the results of the pubtic information meeting and receive the desigl team's

preferred altemative.

At the City Council meeting on August l, 2012, the City Councit will review the altematives,

receivo public commenls, and select the altcrnative for the project'

For More lnformatlon
Call the Hotline atQOg) 464350, Ext. l0l, or e-mail Hotline@buethecommu¡ic¿tions.com'
you are also welcome to mail your written comments and inquiries about the project to Public

outrcach coordinator, Harney lane Grade separation Pmject, P.o. Box773, Stockton, cA
95201-0773.

lsrcoc
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CONTACT: Judith Buethe
(209\ 464-8707, Ext. 101

FOR IMMEDIATE RELEASE:
July 5,2012

PUBLIC INFORMATION MEETING TO BE HELD ON JULY 17

FOR TIARNEY LANE GRADE SEPARATION PROJECT

(Lodi, Calif.)-Members of the public are invited to a public information meeting on Tuesday,

Ìuly 17, 2012, to learn about and comment on the Harney Lane Grade Separation Project. The

meêting will be held from 6:00 p.m. -7:30 p.m. at the Carnegie Forum, 305 West Pine Street,

Lodi, California.

At the public information meeting on July 17,the project manager for the design team will
preseni the project alternatives and the estimated costs of each alternative being considered' The

p-i..t *u*gèr will also discuss how the construction may be staged to have the least impact on

surrounding properties, businesses, and the traveling public. Members of the public will have an

opportunity to ask questions and make comments on the project.

Project Background and Alternatives
Harney Lane is a two-lane, east-west urban collector near the City of Lodi's southern city limit.

Harney Lane intersects the Union Pacific Railroad (UPRR) approximately 3/d mlle west of State

Route 99. Traffic on Harney Lane is expected to increase as the City continues to grow. Keeping

the existing at-gtade railroad crossing on Hamey Lane would cause significant traffic congestion

on Hameylané, the surrounding intersections, and the State Route gglHamey Lane Interchange.

The City's General Plan includes a railroad grade separation at the UPRR crossing.

Two types of project altematives are being considered-an underpass below the UPRR tracks

and anòverhead âbove the UPRR tracks. The grade separation will ultimately have four lanes.

For Calendars
At a Shirtsleeve Session at7:00 a.m. on July 24,2012,the Lodi City Council will review the

project alternatives and the results of the public information meeting and receive the design

team's preferred alternative.

At the City Council meeting on August 1,2012, the City Council will review the altematives,

receive public comments, and select the alternative for the project'

tr'or More Information
Hotline: (209) 464-4350, Ext. 101

Email: Hotline@buethecommunications.com
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Appendix D: Photographs at the Meeting
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Comment Sheet

Nrmc @lease printlt €a D¡te: 7-/7
Meillng rddrcss:

J

LL'Ù L*U
Rerldent, Buslncw, Organization, etc.: A-.:-e- X
P¡onct 33{ - Glt { nm¡t: t ¿ok .g/te-i /¿ @ a¡to. . ¿oø,r.

Comment¡: CU*- 
"à "t*þf-

Project Hotline: (2A9) 464-8707, ext l0l or toll-free (877) 464-4350
Email: Hotlin@buethecommmunic¡tions.com

Write: Public Oureach Coodinator
Hamey Lane Grade Separatiorr Pmject

P.O. Box 773

Stocktoq CA9520l-0773
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  AGENDA ITEM_I-02  
 

 
 

APPROVED: __________________________________ 
 Konradt Bartlam, City Manager 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 
 
AGENDA TITLE: Adopt Resolutions and Approve Documents and Actions Regarding Refinancing 

2002 Certificates of Participation (COPS) and 2004 COPS: 
 
 2002 COPS 
 
 (a) Adopt Resolution of the City Council Approving Documents and Actions 

Related to the Refinancing of 2002 Certificates of Participation and the 
City’s Related General Fund Lease Obligation, and  

 
 (b) Adopt Resolution of the Lodi Public Financing Authority Authorizing the 

Issuance and Sale of 2012 Refunding Lease Revenue Bonds to Refinance 
Outstanding 2002 Certificates of Participation and the City’s Related 
General Fund Lease Obligation and Approving Related Documents and 
Official Actions; and  

 
 2004 COPS 
 
 (c) Adopt Resolution of the City Council Approving Documents and Actions 

Related to the Refinancing of 2004 Wastewater Certificates of Participation 
and the City’s Related Wastewater Revenue Installment Payment 
Obligation, and 

 
 (d)   Adopt Resolution of the Lodi Public Financing Authority Authorizing the 

Issuance and Sale of 2012 Refunding Wastewater Revenue Bonds to 
Refinance the 2004 Wastewater Certificates of Participation and the City’s 
Related Wastewater Revenue Installment Payment Obligation, and 
Approving Related Documents and Official Actions 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: City Attorney 
 
 
RECOMMENDED ACTION: Adopt Resolutions of the City Council and the Lodi Public Financing 

Authority to approve the refinancing of: 1) the 2002 Certificates of 
Participation and the City’s related General Fund lease obligation in 

an amount not to exceed $20 million; and 2) the 2004 Wastewater Certificates of Participation and the 
City’s related wastewater system installment payment obligation in an amount not to exceed $22 million; 
all in order to secure market interest savings. 
 
BACKGROUND INFORMATION:  The City previously caused execution and delivery of its 2002 

Certificates of Participation to refinance debt associated with the 
construction of improvements to Lodi’s downtown, Hutchins Street 

 

jrobison
Highlight
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Square and the new Public Safety Building.   The 2002 Certificates of Participation securitized lease 
payments made by the City from its General Fund. 
 
The City previously caused execution and delivery of its 2004 Wastewater Certificates of Participation to 
finance construction of improvements to the Wastewater System.  The 2004 Wastewater System 
Certificates of Participation securitized installment payments made by the City from its Wastewater Fund. 
 
Favorable market conditions have reduced prevailing interest rates and made it attractive for the City to 
refinance the 2002 Certificates of Participation and the 2004 Wastewater Certificates of Participation.    
 
SUMMARY OF DOCUMENTS:  In order to complete the General Fund Lease and Wastewater 
refinancings, the City and the Lodi Public Financing Authority (“PFA”) are required to approve and execute 
several key legal documents.  The key documents are summarized below.  
 
 Resolutions:  The Resolutions of the City and the PFA approve the issuance of the two sets of 
proposed bonds, the execution of the proposed legal documents and the distribution of the Official 
Statements to investors.  While the documents are in near-to-final form, the Resolutions authorize certain 
officers of the City and the PFA to make amendments, as necessary.  The Resolutions specify the maximum 
principal amount for the bonds, maximum borrowing cost and maximum underwriter’s discount.   
 

Official Statements:  These documents, approved and signed by the City and PFA, most 
importantly describe (i) the term of the bonds, (ii) the security for the bonds,  (iii) the refinancing plan, (iv) 
the City’s Wastewater System, which is the source of repayment for the 2012 Refunding Wastewater 
Revenue Bonds, and the City’s General Fund, which is the source of repayment for the 2012 Refunding 
Lease Revenue Bonds (v) potential risks to prospective investors (“RISK FACTORS”), (vi) tax status of 
interest on the bonds (“TAX MATTERS”)  and (vii) economic and demographic characteristics of the City 
(Appendix C). The Preliminary Official Statements (often referred to as the “POS”) are distributed by the 
underwriter to prospective investors prior to the bond sale so that investors can make informed purchase 
decisions.  They are the equivalent of a prospectus in the private sector.  Final Official Statements are 
sent to purchasers after the terms of the sales are finalized. 

 
The distribution of a POS is subject to federal securities laws, including the Securities Act of 1933 

and the Securities Exchange Act of 1934.  These laws require the POS to include all facts that would be 
material to an investor in the bonds. Material information is information that there is a substantial 
likelihood would have actual significance in the deliberations of the reasonable investor when deciding 
whether to buy or sell the bonds.   

 
The Securities and Exchange Commission (the “SEC”), the agency with regulatory authority over 

the City and the PFA’s compliance with the federal securities laws, has issued guidance as to the duties 
of the City Council and the PFA’s Board of Directors with respect to their approval of the POS. In its 
“Report of Investigation in the Matter of County of Orange, California as it Relates to the Conduct of the 
Members of the Board of Supervisors” (Release No. 36761 / January 24, 1996) (the “Release”), the SEC 
stated that, if a member of the City Council/Board of Directors has knowledge of any facts or 
circumstances that an investor would want to know about prior to investing in the bonds, whether relating 
to their repayment, tax-exempt status, undisclosed conflicts of interest with interested parties, or 
otherwise, he or she should endeavor to discover whether such facts are adequately disclosed in the 
POS. In the Release, the SEC stated that the steps that a member of the City Council/Board of Directors 
could take include becoming familiar with the POS and questioning staff and consultants about the 
disclosure of such facts. 
 

Continuing Disclosure Certificates:  These certificates, attached as an appendix of the Official 
Statement, obligate the City to provide updated information to the bond markets on an ongoing basis.  
Disclosure is required annually, and on an exceptional basis for any major "material" developments. 
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 Bond Purchase Contracts:  These contracts are executed among the City, the PFA and the 
Underwriters on the day of the bond sale.  They specify the actual principal amounts, interest rates and 
prices at which the bonds will be sold.  Within the contract, the underwriters commit to purchase the 
bonds at closing and the PFA commits to sell the bonds at the agreed upon prices and amounts subject 
to certain closing conditions.  Closing conditions generally relate to the execution and validity of all the 
required documents and the absence of material changes in the nature of the security, etc. 

 
Installment Purchase Agreement:  The PFA’s 2012 Refunding Wastewater Revenue Bonds will 

be payable from installment payments made by the City to the PFA under an Installment Purchase 
Agreement. The scheduled installment payments will be equal in amount to debt service on the 2012 
Refunding Wastewater Revenue Bonds. The Installment Purchase Agreement documents the key 
financial obligations of the Wastewater System, which are consistent with existing obligations of the 
Wastewater System related to 2003 and 2007 financings. The PFA assigns its right to receive these 
installment payments to the trustee for the 2012 Refunding Wastewater Revenue Bonds pursuant to the 
Indenture of Trust described below.  

 
The Installment Sale Agreement will specify: 
 the net revenues of the Wastewater System specifically pledged to the installment payments 

(the City is not obligated to make the installment payments from any other City funds) 
 the uses of the Wastewater System’s gross revenues: briefly, gross revenues are first used to 

pay operation and maintenance expenses and then to pay the installment payments, similar 
2003 and 2007 installment payment obligations and any future debt 

 the promise of the City to charge sufficient rates to Wastewater System customers to pay 
operation and maintenance expenses, the 2003/2007/2012 installment payments and any 
future debt with a sufficient coverage cushion (the “rate covenant”) 

 the terms under which additional Wastewater System debt can be issued to finance additional 
capital improvements to the Wastewater System 

 
Lease Agreement:  The PFA’s 2012 Refunding Lease Revenue Bonds will be payable from lease 

payments made by the City to the PFA under a Lease Agreement for the lease of certain real property 
and improvements (the “Leased Property”). The PFA assigns its right to receive these lease payments to 
the trustee for the 2012 Refunding Lease Revenue Bonds pursuant to the Indenture of Trust described 
below. The scheduled lease payments will be equal in amount to debt service on the 2012 Refunding 
Lease Revenue Bonds. The City agrees in the Lease Agreement to budget and appropriate from its 
General Fund for the lease payments on an annual basis. In order to facilitate the lease of the Leased 
Property by the PFA to the City under the Lease Agreement, the City and the PFA will concurrently enter 
into a Site Lease, under which the City will lease the Leased Property to the PFA. 

 
Indentures of Trust:   These are the legal documents between the PFA and a corporate bank (as 

trustee for the bond owners) that lays out the terms of the bonds.  It will specify: 
 the payment dates and maturities of the bonds  
 the pledge of installment sale revenues  and lease revenues to the respective series of bonds  
 the default and remedy provisions (in the event the City failed to make the installment 

payments under the Installment Purchase Agreement or lease payments under the Lease 
Agreement)  

 redemption and defeasance provisions, in the event that interest rates allow the City to 
refinance these bonds in the future.  

 
In general, the PFA is a conduit for the installment payments and lease payments paid by the City 

to the bond owners. The PFA has no obligation to pay debt service on the bonds from any source of 
funds other than the installment payments and lease payments made by the City. 
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Escrow Deposit and Trust Agreements: These are the agreements between the City and the 
trustees for the 2002 and 2004 Certificates that document the deposit, investment and application of 
funds to refinance the 2002  and 2004 Certificates. 
 
FISCAL IMPACT: The estimated net present value savings (i.e., after deducting the costs of the 
refinancing) for these two refinancings are $1.69 million for the General Fund and $1.3 million for the 
Wastewater Fund.   The wastewater utility also has debt obligations from 2003 with the original issue 
amount of $5 million and 2007 with original issue amount of $30,320,000.  The General Fund has no 
other long-term obligations.  Neither fund has any upcoming anticipated financings. 
  
FUNDING AVAILABLE:   The debt service for this refinancing is by definition already provided for in 
the City’s budget, albeit at higher interest rates.   
 
 
        
 
_______________________________________  ___________________________________ 
Jordan Ayers       D. Stephen Schwabauer 
Deputy City Manager/Internal Services Director  City Attorney 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
    

    
Attachments:  Draft City Council Resolutions 
  Draft Lodi Public Financing Authority Resolutions 
  Preliminary Official Statement relating to the 2012 Refunding Lease Revenue Bonds 
  Preliminary Official Statement relating to the 2012 Refunding Wastewater Revenue Bonds 



RESOLUTION NO. 2012-____ 
 
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF LODI 
APPROVING DOCUMENTS AND ACTIONS RELATING TO THE 
REFINANCING OF 2002 CERTIFICATES OF PARTICIPATION 

================================================================== 
 
WHEREAS, the City of Lodi (the “City”) has previously entered into a Trust 

Agreement dated as of January 1, 2002, with the Lodi Public Improvement Corporation 
and U.S. Bank National Association, as successor trustee, under which $26,745,000 
aggregate principal amount of Certificates of Participation (2002 Public Improvement 
Financing Project) (the “2002 Certificates”) were executed and delivered for the purpose 
of financing and refinancing various municipal facilities of the City; and 

 
WHEREAS, in order to take advantage of prevailing bond market conditions, the 

City Council wishes to authorize the refinancing of the 2002 Certificates; and 
 
WHEREAS, to that end, the City has proposed to lease the real property 

constituting its new police building and Carnegie Forum, including land and 
improvements (the “Leased Property”) to the Lodi Public Financing Authority (the 
“Authority”) in consideration of the payment by the Authority of an upfront rental payment 
which is sufficient to provide funds to refinance the 2002 Certificates; and 

 
WHEREAS, in order to raise funds for such purpose, the Authority proposes to 

issue and sell its Lodi Public Financing Authority 2012 Refunding Lease Revenue Bonds 
in the aggregate principal amount of not to exceed $20,000,000 (the “Refunding Bonds”) 
under Article 4 of Chapter 5, Division 7, Title 1 of the Government Code of the State of 
California, commencing with Section 6584 of said Code (the “Bond Law”); and 

 
WHEREAS, in order to secure the payments of principal of and interest on the 

Refunding Bonds, the Authority proposes to lease the Leased Property back to the City 
under a Lease Agreement (the “Lease Agreement”), under which the City is obligated to 
pay semiannual lease payments as rental for the Leased Property, and the Authority will 
assign substantially all of its rights under the Lease Agreement to U.S. Bank National 
Association, as trustee for the Refunding Bonds; and 

 
WHEREAS, the City Council wishes at this time to approve all proceedings to 

which it is a party relating to the issuance and sale of the Refunding Bonds and the 
refinancing of the 2002 Certificates; 

 
NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Lodi as 

follows: 
 
SECTION 1.  Issuance of Refunding Bonds.  The City Council hereby approves 

the issuance of the Refunding Bonds by the Authority under the Bond Law in the 
maximum principal amount of $20,000,000, for the purpose of providing funds to 
refinance the 2002 Certificates. 

 
SECTION 2.  Approval of Related Financing Agreements.  The City Council 

hereby approves each of the following agreements required for the issuance and sale of 
the Refunding Bonds and the refinancing of the 2002 Certificates, in substantially the 
respective forms on file with the City Clerk together with any changes therein or 
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additions thereto deemed advisable by the City Manager, the Deputy City 
Manager/Internal Services Director or the City Attorney (each, an “Authorized Officer”), 
whose execution thereof shall be conclusive evidence of the approval of any such 
changes or additions.  An Authorized Officer is hereby authorized and directed for and 
on behalf of the City to execute, and the City Clerk is hereby authorized and directed to 
attest, the final form of each such agreement, as follows: 

 
• Site Lease, between the City as lessor and the Authority as lessee, 

under which the City leases the Leased Property to the Authority in 
consideration of the payment of an amount which will be applied by 
the City to refinance the 2002 Certificates. 

 
• Lease Agreement, between the Authority as lessor and the City as 

lessee, under which the Authority leases the Leased Property back to 
the City and the City agrees to pay semiannual lease payments which 
are sufficient to provide revenues with which to pay principal of and 
interest on the Refunding Bonds when due; and 

 
• Escrow Deposit and Trust Agreement, between the City and the 

successor trustee for the 2002 Certificates, providing the deposit, 
investment and application of funds to refinance the 2002 Certificates. 

 
• Continuing Disclosure Certificate, to be executed by the City. 

 
SECTION 3.  Negotiated Sale of Refunding Bonds.  The City Council hereby 

approves the negotiated sale of the Refunding Bonds by the Authority to JP Morgan and 
Stifel, Nicolaus & Company, Incorporated dba Stone & Youngberg, a Division of Stifel 
Nicolaus (collectively, the “Underwriter”). The Refunding Bonds shall be sold pursuant to 
the terms and provisions of a Bond Purchase Agreement among the Authority, the City 
and the Underwriter in substantially the form on file with the City Clerk together with any 
changes therein or additions thereto deemed advisable by an Authorized Officer.  The 
Refunding Bonds shall be sold at such price and shall bear interest at such rates as 
shall produce a minimum net present value savings to the City of at least 3% of the 
principal amount of the outstanding 2002 Certificates, as such savings shall be verified 
and conclusively determined by the City’s Financial Advisor (the “Minimum Savings 
Requirement”). The Underwriter’s discount shall not exceed 1.0%. 

 
SECTION 4.  Official Statement.  The City Council hereby approves the 

preliminary Official Statement describing the Refunding Bonds in substantially the form 
on file with the City Clerk.  The City Manager is hereby authorized and directed to 
approve any changes in or additions to said preliminary Official Statement and to 
execute an appropriate certificate stating the City Manager’s determination that the 
preliminary Official Statement (together with any changes therein or additions thereto) 
has been deemed nearly final within the meaning of Rule 15c2-12 of the Securities 
Exchange Act of 1934.  Distribution of the preliminary Official Statement by the 
Underwriter is hereby approved.  The City Manager is hereby authorized and directed to 
approve any changes in or additions to a final form of said Official Statement, and the 
execution thereof by the City Manager shall be conclusive evidence of approval of any 
such changes and additions.  The City Council hereby authorizes the distribution of the 
final Official Statement by the Underwriter.  The final Official Statement shall be 
executed on behalf of the City by the City Manager. 
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SECTION 5.  Official Actions.  The Mayor, the Deputy City Manager/Internal 
Services Director, the City Attorney, the City Clerk and all other officers of the City are 
each authorized and directed on behalf of the City to make any and all leases, 
assignments, certificates, requisitions, agreements, notices, consents, instruments of 
conveyance or termination, warrants and other documents, which they or any of them 
deem necessary or appropriate in order to consummate any of the transactions 
contemplated by the agreements and documents approved under this Resolution.  An 
Authorized Officer may revise the identity of the Leased Property as necessary in order 
to accomplish the purposes of this Resolution.  Whenever in this Resolution any officer 
of the City is authorized to execute or countersign any document or take any action, 
such execution, countersigning or action may be taken on behalf of such officer by any 
person designated by such officer to act on his or her behalf in the case such officer is 
absent or unavailable. 

 
SECTION 6.  Effective Date.  This Resolution shall take effect immediately upon 

its passage and adoption. 
 
Dated:     August 1, 2012 _____________________________  

Mayor 
 
================================================================== 

 
I hereby certify that Resolution No. 2012-____ was passed and adopted by the 

City Council of the City of Lodi in a regular/special joint meeting held August 1, 2012, by 
the following vote: 

 
AYES:  COUNCIL MEMBERS –  
 
NOES:  COUNCIL MEMBERS –  
 
ABSENT: COUNCIL MEMBERS – 
 
ABSTAIN: COUNCIL MEMBERS – 
 
 
       
 
       RANDI JOHL 
       City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 

2012-____ 



RESOLUTION NO. 2012- ___ 
 

RESOLUTION OF THE BOARD OF DIRECTORS OF THE LODI PUBLIC 
FINANCING AUTHORITY AUTHORIZING THE ISSUANCE AND SALE 
OF 2012 REFUNDING LEASE REVENUE BONDS TO REFINANCE 
OUTSTANDING 2002 CERTIFICATES OF PARTICIPATION, AND 
APPROVING RELATED DOCUMENTS AND OFFICIAL ACTIONS 

================================================================== 
 
WHEREAS, the City of Lodi (the “City”) has previously entered into a Trust 

Agreement dated as of January 1, 2002, with the Lodi Public Improvement Corporation 
and BNY Western Trust Company, as successor trustee, under which $26,745,000 
aggregate principal amount of Certificates of Participation (2002 Public Improvement 
Financing Project) (the “2002 Certificates”) were executed and delivered for the purpose 
of financing and refinancing various municipal facilities of the City; and 

 
WHEREAS, in order to take advantage of prevailing bond market conditions, the 

City Council wishes to authorize the refinancing of the 2002 Certificates; and 
 
WHEREAS, to that end, the City has proposed to lease the real property 

constituting its new police building and Carnegie Forum, including land and 
improvements (the “Leased Property”) to the Lodi Public Financing Authority (the 
“Authority”) in consideration of the payment by the Authority of an upfront rental payment 
which is sufficient to provide funds to refinance the 2002 Certificates; and 

 
WHEREAS, in order to raise funds for such purpose, the Authority proposes to 

issue and sell its Lodi Public Financing Authority 2012 Refunding Lease Revenue Bonds 
in the aggregate principal amount of not to exceed $20,000,000 (the “Refunding Bonds”) 
under Article 4 of Chapter 5, Division 7, Title 1 of the Government Code of the State of 
California, commencing with Section 6584 of said Code (the “Bond Law”); and 

 
WHEREAS, in order to secure the payments of principal of and interest on the 

Refunding Bonds, the Authority proposes to lease the Leased Property back to the City 
under a Lease Agreement (the “Lease Agreement”), under which the City is obligated to 
pay semiannual lease payments as rental for the Leased Property, and the Authority will 
assign substantially all of its rights under the Lease Agreement to U.S. Bank National 
Association, as trustee for the Refunding Bonds; and 

 
WHEREAS, the Board of Directors wishes at this time to approve all proceedings 

to which it is a party relating to the issuance and sale of the Refunding Bonds and assist 
the City in the refinancing of the 2002 Certificates; 

 
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Lodi 

Public Financing Authority as follows: 
 
SECTION 1.  Issuance of Refunding Bonds.  The Board of Directors hereby 

authorizes the issuance of the Refunding Bonds under the Bond Law in the maximum 
principal amount of $20,000,000, for the purpose of providing funds to refinance the 
2002 Certificates.  The Refunding Bonds shall be issued under the Bond Law and the 
Indenture of Trust that is approved below. 
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SECTION 2.  Approval of Related Financing Agreements.  The Board of 
Directors hereby approves each of the following agreements required for the issuance 
and sale of the Refunding Bonds and the refinancing of the 2002 Certificates, in 
substantially the respective forms on file with the Secretary together with any changes 
therein or additions thereto deemed advisable by the Executive Director, the Treasurer 
or the General Counsel (each, an “Authorized Officer”), whose execution thereof shall be 
conclusive evidence of the approval of any such changes or additions.  An Authorized 
Officer is hereby authorized and directed for and on behalf of the Authority to execute, 
and the Secretary is hereby authorized and directed to attest, the final form of each such 
agreement, as follows: 

 
• Indenture of Trust, between the Authority and U.S. Bank National 

Association, as trustee (the “Trustee”), setting forth the terms and 
provisions relating to the Refunding Bonds. 

 
• Site Lease, between the City as lessor and the Authority as lessee, 

under which the City leases the Leased Property to the Authority in 
consideration of the payment of an amount which will be applied by 
the City to refinance the 2002 Certificates. 

 
• Lease Agreement, between the Authority as lessor and the City as 

lessee, under which the Authority leases the Leased Property back to 
the City and the City agrees to pay semiannual lease payments which 
are sufficient to provide revenues with which to pay principal of and 
interest on the Refunding Bonds when due; and 

 
• Assignment Agreement, between the Authority and the Trustee, 

whereby the Authority assigns certain of its rights under the Lease 
Agreement to the Trustee for the benefit of the Refunding Bond 
owners. 

 
SECTION 3.  Negotiated Sale of Refunding Bonds.  The Board of Directors 

hereby authorizes and directs the negotiated sale of the Refunding Bonds to JP Morgan 
and Stifel, Nicolaus & Company, Incorporated dba Stone & Youngberg, a Division of 
Stifel Nicolaus (collectively, the “Underwriter”). The Refunding Bonds shall be sold at 
such price and shall bear interest at such rates as shall produce a minimum net present 
value savings to the City of at least 3% of the principal amount of the outstanding 2002 
Certificates, as such savings shall be verified and conclusively determined by the City’s 
Financial Advisor (the “Minimum Savings Requirement”). The Underwriter’s discount 
shall not exceed 1.0%. 

 
SECTION 4.  Official Statement.  The Board of Directors hereby approves the 

preliminary Official Statement describing the Refunding Bonds in substantially the form 
on file with the Secretary.  The Executive Director is hereby authorized and directed to 
approve any changes in or additions to said preliminary Official Statement and to 
execute an appropriate certificate stating the Executive Director’s determination that the 
preliminary Official Statement (together with any changes therein or additions thereto) 
has been deemed nearly final within the meaning of Rule 15c2-12 of the Securities 
Exchange Act of 1934.  Distribution of the preliminary Official Statement by the 
Underwriter is hereby approved.  The Executive Director is hereby authorized and 
directed to approve any changes in or additions to a final form of said Official Statement, 
and the execution thereof by the Executive Director shall be conclusive evidence of 
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approval of any such changes and additions.  The Board of Directors hereby authorizes 
the distribution of the final Official Statement by the Underwriter.  The final Official 
Statement shall be executed on behalf of the Authority by the Executive Director. 

 
SECTION 5. Official Actions.  The Chair, the Executive Director, the Treasurer, 

the General Counsel, the Secretary and all other officers of the Authority are each 
authorized and directed on behalf of the Authority to make any and all assignments, 
certificates, requisitions, agreements, notices, consents, instruments of conveyance and 
other documents, which they or any of them deem necessary or appropriate in order to 
consummate any of the transactions contemplated by the agreements and documents 
approved under this Resolution. An Authorized Officer may revise the identity of the 
Leased Property as necessary in order to accomplish the purposes of this Resolution.  
Whenever in this resolution any officer of the Authority is authorized to execute or 
countersign any document or take any action, such execution, countersigning or action 
may be taken on behalf of such officer by any person designated by such officer to act 
on his or her behalf if such officer is absent or unavailable. 

 
SECTION 6.  Effective Date.  This Resolution shall take effect immediately upon 

its passage and adoption. 
 

Dated:     August 1, 2012 
================================================================== 

 
I hereby certify that Resolution No. LPFA2012-____ was passed and adopted by 

the Board of Directors of the Lodi Public Financing Authority in a regular/special joint 
meeting held August 1, 2012, by the following vote: 

 
AYES:  BOARD MEMBERS –  
 
NOES:  BOARD MEMBERS –  
 
ABSENT: BOARD MEMBERS – 
 
ABSTAIN: BOARD MEMBERS –  
 
 
 
 

RANDI JOHL 
Secretary 
 
 
 

LPFA2012-____ 



[Jones Hall Letterhead] 
 

September ___, 2012 
 
 
 
Lodi Public Financing Authority 
221 West Pine Street 
Lodi, CA 95240 
 
 
OPINION:  $_________ Lodi Public Financing Authority 2012 Refunding Lease Revenue 

Bonds 
 
 
Members of the Board of Directors of the Authority: 
 

We have acted as bond counsel to the Lodi Public Financing Authority (the “Authority”) 
in connection with the issuance by the Authority of the captioned bonds dated the date hereof 
(the "Bonds").  In such capacity, we have examined such law and such certified proceedings, 
certifications and other documents as we have deemed necessary to render this opinion. 

 
The Bonds are issued pursuant to Article 4 of Chapter 5, Division 7, Title 1 of the 

Government Code of the State of California (the "Bond Law"), the Indenture of Trust, dated as 
of September 1, 2012 (the “Indenture”), by and between the Authority and U.S. Bank National 
Association, as trustee (the "Trustee "), and a resolution (the "Resolution") of the Board of 
Directors of the Authority adopted ______, 2012.   Under the Indenture, the Authority has 
pledged certain revenues (the “Revenues”) for the payment of principal, premium (if any), and 
interest on the Bonds when due, including lease payments made by the City of Lodi (the 
“City”) under a Lease Agreement dated as of September 1, 2012 (the “Lease Agreement”) 
between the Authority and the City. 

 
Regarding questions of fact material to our opinion, we have relied on representations of 

the Authority contained in the Indenture and the City contained in the Lease Agreement, and in 
the certified proceedings and other certifications of public officials furnished to us, without 
undertaking to verify the same by independent investigation. 

 
Based on the foregoing, we are of the opinion that, under existing law: 
 
1.  The Authority is a duly created and validly existing joint exercise of powers authority 

with the power to adopt the Resolution, enter into the Indenture and perform the agreements 
on its part contained therein, and issue the Bonds. 

 
2. The City is a duly created and validly existing general law city with the power to 

enter into the Lease Agreement and perform the agreements on its part contained therein. 
 



Lodi Public Financing Authority 
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3.  The Indenture has been duly authorized, executed and delivered by the Authority, 

and constitutes a valid and binding obligation of the Authority, enforceable against the 
Authority. 

 
4. The Lease Agreement has been duly authorized, executed and delivered by the 

Authority and the City, and constitutes a valid and binding obligation of the Authority and the 
City, enforceable against the Authority and the City. 

 
5. The Indenture creates a valid lien on the Revenues and other funds pledged by 

the Indenture for the security of the Bonds, on a parity with other bonds (if any) issued or to be 
issued under the Indenture. 

 
6. The Bonds have been duly authorized and executed by the Authority, and are 

valid and binding limited obligations of the Authority, payable solely from the Revenues and 
other funds provided therefor in the Indenture. 

 
7.  Interest on the Bonds is excludable from gross income for federal income tax 

purposes and is not an item of tax preference for purposes of the federal alternative minimum 
tax imposed on individuals and corporations; it should be noted, however, that for the purpose 
of computing the alternative minimum tax imposed on corporations (as defined for federal 
income tax purposes), such interest is taken into account in determining certain income and 
earnings.  The opinions set forth in the preceding sentence are subject to the condition that the 
Authority and the City comply with all requirements of the Internal Revenue Code of 1986 that 
must be satisfied subsequent to the delivery of the Bonds in order that such interest be, or 
continue to be, excluded from gross income for federal income tax purposes.  The Authority and 
the City have covenanted to comply with each such requirement.  Failure to comply with 
certain of such requirements may cause the inclusion of interest on the Bonds in gross income 
for federal income tax purposes to be retroactive to the date of issuance of the Bonds.  We 
express no opinion regarding other federal tax consequences arising with respect to the Bonds. 

 
8.  Interest on the Bonds is exempt from personal income taxation imposed by the State 

of California. 
 
The rights of the owners of the Bonds and the enforceability of the Bonds and the 

Indenture are limited by bankruptcy, insolvency, reorganization, moratorium and other similar 
laws affecting creditors' rights generally, and by equitable principles, whether considered at law 
or in equity. 

 
This opinion is given as of the date hereof, and we assume no obligation to revise or 

supplement this opinion to reflect any facts or circumstances that may hereafter come to our 
attention, or any changes in law that may hereafter occur. Our engagement with respect to this 
matter has terminated as of the date hereof. 

 
Respectfully submitted, 
 



Lodi Public Financing Authority 
September __, 2012 
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A Professional Law Corporation 

 



 
ESCROW DEPOSIT AND TRUST AGREEMENT 

 
Relating to 

 
$26,745,000 

Certificates of Participation 
(2002 Public Improvement Financing Project) 

 
 
This ESCROW DEPOSIT AND TRUST AGREEMENT (this “Agreement”), dated as 

of September 1, 2012, is between the CITY OF LODI, a general law city and municipal 
corporation organized and existing under the Constitution and laws of the State of 
California (the “City”), and U.S. BANK NATIONAL ASSOCIATION, a national banking 
association organized and existing under the laws of the United States of America, 
acting as escrow agent for the Prior Certificates described below (the “Escrow Agent”) 
and as successor trustee (the “Prior Trustee”) for the Prior Certificates. 

 
B A C K G R O U N D :  

 
1. The City previously entered into a Trust Agreement dated as of January 1, 

2002 (the “Prior Trust Agreement”), with the Lodi Public Improvement Corporation and 
the Prior Trustee, under which $26,745,000 aggregate principal amount of Certificates of 
Participation (2002 Public Improvement Financing Project) (the “Prior Certificates”) 
were executed and delivered for the purpose of financing and refinancing various 
municipal facilities of the City. 

 
2. In order to take advantage of prevailing bond market conditions, the City 

wishes to refinance the Prior Certificates. 
 
3. To that end, the City has proposed to lease certain real property to the Lodi 

Public Financing Authority (the “Authority”) in consideration of the payment by the 
Authority of an upfront rental payment that is sufficient to provide funds to refinance the 
Prior Certificates. 

 
4. In order to raise funds for such purpose, and pursuant to an Indenture of 

Trust, dated as of September 1, 2012 (the “Refunding Bonds Indenture”), the Authority 
proposes to issue and sell its Lodi Public Financing Authority 2012 Refunding Lease 
Revenue Bonds in the aggregate principal amount (the “Refunding Bonds”). 

 
5. The City wishes to appoint the Escrow Agent for the purpose of establishing 

an irrevocable escrow fund to be funded, invested, held and administered for the 
purpose of providing for the payment in full of the principal and interest and premium (if 
any) with respect to the outstanding Prior Certificates, and to provide certain directions 
to the Prior Trustee with respect to the Prior Certificates. 

 
6. As a result of the deposit and investment of funds in accordance with this 

Agreement, the Prior Certificates will be discharged and defeased in accordance with 
the provisions of Section 15.01 of the Prior Trust Agreement and prepaid in accordance 
with the provisions of Section 4.03 of the Prior Trust Agreement. 
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A G R E E M E N T :  

 
In consideration of the premises and the material covenants contained herein, 

the City and U.S. Bank National Association, as Escrow Bank and Prior Trustee, hereby 
agree as follows: 

 
SECTION 1.  Appointment of Escrow Agent; Establishment of Escrow Fund.  The 

City hereby appoints the Escrow Agent to act as escrow agent for purposes of 
administering the funds required to defease and prepay the Prior Certificates in 
accordance with the Prior Trust Agreement.  The Escrow Agent is directed to establish 
an escrow fund (the “Escrow Fund”) to be held by the Escrow Agent in trust as an 
irrevocable escrow securing the payment of the Prior Certificates as set forth below.  All 
cash and securities in the Escrow Fund are hereby irrevocably pledged as a special fund 
for the payment of the principal of and interest and premium (if any) with respect to the 
Prior Certificates in accordance with the Prior Trust Agreement. 

 
If at any time the Escrow Agent receives actual knowledge that the cash and 

securities in the Escrow Fund will not be sufficient to make any payment required by 
Section 4 in respect of the Prior Certificates, the Escrow Agent shall notify the City of 
such fact and the City shall immediately cure such deficiency from any source of legally 
available funds. The Escrow Agent has no liability for any such insufficiency. 

 
SECTION 2.  Deposit and Investment of Amounts in Escrow Fund.  On August 

___, 2012 (the “Closing Date”), the Authority, pursuant to the Refunding Bonds 
Indenture, will cause to be transferred to the Escrow Agent for deposit into the Escrow 
Fund the amount of $__________ in immediately available funds, to be derived from the 
proceeds of the Refunding Bonds.   

 
In addition, the City hereby directs the Prior Trustee to transfer to the Escrow 

Agent for deposit into the Escrow Fund the amount of $______, to be derived from 
moneys related to the Prior Certificates that are available as a result of the defeasance 
of the Prior Certificates. 

 
On the Closing Date, the Escrow Agent shall invest $_________ of the amounts 

deposited in the Escrow Fund in the federal securities listed on Exhibit A; the federal 
securities listed on Exhibit A are “Defeasance Securities” as defined in the Prior Trust 
Agreement.  The Escrow Agent shall hold the remaining $________ in cash, uninvested. 

 
SECTION 3.  Application of Amounts in Escrow Fund. The Escrow Agent is 

hereby instructed to withdraw from the Escrow Fund and transfer to the Prior Trustee an 
amount required to pay the principal of and interest and prepayment premium (if any) on 
the Prior Certificates, in accordance with the schedule attached as Exhibit B hereto.  

 
Following the payment and prepayment of the Prior Certificates in full, the 

Escrow Bank shall transfer any amounts remaining on deposit in the Escrow Fund to 
U.S. Bank National Association, as trustee for the Refunding Bonds, for deposit in the 
Bond Fund established under the Refunding Bonds Indenture, to be applied to pay 
interest next coming due and payable on the Refunding Bonds. 

 
SECTION 4.  Irrevocable Election to Prepay Prior Certificates; Defeasance 

Notice.  The City has irrevocably elected to pay and prepay all of the outstanding Prior 
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Certificates on the date set forth in Exhibit B, in accordance with the provisions of the 
Prior Trust Agreement.  The City previously directed the Prior Trustee to give notice of 
the prepayment of the Prior Certificates in accordance with the requirements of the Prior 
Trust Agreement, at the expense of the City, using the form set forth in Exhibit C. 

 
The City further hereby directs the Prior Trustee to file on the Closing Date the 

notice attached as Exhibit D on the Municipal Securities Rulemaking Board’s EMMA 
system. 

 
SECTION 5.  Compensation to Escrow Agent.  The City shall pay the Escrow 

Agent full compensation for its services under this Agreement, including out-of-pocket 
costs such as publication costs, prepayment expenses, legal fees and other costs and 
expenses relating hereto and, in addition, all fees, costs and expenses relating to the 
purchase, substitution or withdrawal of any securities after the date hereof.  Under no 
circumstances shall amounts deposited in or credited to the Escrow Fund be deemed to  
be available for said purposes.  The Escrow Agent has no lien upon or right of set off 
against the cash and securities at any time on deposit in the Escrow Fund. 

 
SECTION 6.  Immunities and Liability of Escrow Bank.   The Escrow Bank 

undertakes to perform only such duties as are expressly set forth in this Agreement and 
no implied duties, covenants or obligations shall be read into this Agreement against the 
Escrow Bank.  The Escrow Bank shall not have any liability hereunder except to the 
extent of its negligence or willful misconduct.  In no event shall the Escrow Bank be 
liable for any special, indirect or consequential damages.  The Escrow Bank shall not be 
liable for any loss from any investment made by it in accordance with the terms of this 
Agreement.  The Escrow Bank may consult with legal counsel of its own choice and the 
Escrow Bank shall not be liable for any action taken or not taken by it in good faith in 
reliance upon the opinion or advice of such counsel.  The Escrow Bank shall not be 
liable for the recitals or representations contained in this Agreement and shall not be 
responsible for the validity of this Agreement, the sufficiency of the Escrow Fund or the 
moneys and securities to pay the principal, interest and prepayment premium with 
respect to the Prior Certificates. 

 
Whenever in the administration of this Agreement the Escrow Bank deems it 

necessary or desirable that a matter be proved or established prior to taking or not 
taking any action, such matter may be deemed to be conclusively proved and 
established by a certificate of an authorized representative of the City and shall be full 
protection for any action taken or not taken by the Escrow Bank in good faith reliance 
thereon. 

 
The Escrow Bank may conclusively rely as to the truth and accuracy of the 

statements and correctness of any opinions or calculations provided to it in connection 
with this Agreement and shall be protected in acting, or refraining from acting, upon any 
notice, instruction, request, certificate, document, opinion or other writing furnished to 
the Escrow Bank in connection with this Agreement and believed by the Escrow Bank to 
be signed by the proper party, and it need not investigate any fact or matter stated 
therein.  

 
None of the provisions of this Agreement shall require the Escrow Bank to 

expend or risk its own funds or otherwise to incur any liability, financial or otherwise, in 
the performance of any of its duties hereunder.  The Escrow Bank may execute any of 
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the trusts or powers hereunder or perform any duties hereunder either directly or by or 
through agents, attorneys, custodians or nominees appointed with due care. 

 
The Escrow Bank may at any time resign by giving 30 days written notice of 

resignation to the City.  Upon receiving such notice of resignation, the City shall promptly 
appoint a successor and, upon the acceptance by the successor of such appointment, 
release the resigning Escrow Bank from its obligations hereunder by written instrument, 
a copy of which instrument shall be delivered to the resigning Escrow Bank and the 
successor.  If no successor shall have been so appointed and have accepted 
appointment within 30 days after the giving of such notice of resignation, the resigning 
Escrow Bank may petition any court of competent jurisdiction for the appointment of a 
successor. 

 
Any bank, corporation or association into which the Escrow Bank may be merged 

or converted or with which it may be consolidated, or any bank, corporation or 
association resulting from any merger, conversion or consolidation to which the Escrow 
Bank shall be a party, or any bank, corporation or association succeeding to all or 
substantially all of the corporate trust business of the Escrow Bank shall be the 
successor of the Escrow Bank hereunder without the execution or filing of any paper 
with any party hereto or any further act on the part of any of the parties hereto except on 
the part of any of the parties hereto where an instrument of transfer or assignment is 
required by law to effect such succession, anything herein to the contrary 
notwithstanding. 

 
The City shall indemnify, defend and hold harmless the Escrow Bank and its 

officers, directors, employees, representatives and agents, from and against and 
reimburse the Escrow Bank for any and all claims, obligations, liabilities, losses, 
damages, actions, suits, judgments, reasonable costs and expenses (including 
reasonable attorneys’ and agents’ fees and expenses) of whatever kind or nature 
regardless of their merit, demanded, asserted or claimed against the Escrow Bank 
directly or indirectly relating to, or arising from, claims against the Escrow Bank by 
reason of its participation in the transactions contemplated hereby except to the extent 
caused by the Escrow Bank’s negligence or willful misconduct.  The provisions of the 
foregoing sentence shall survive the termination of this Agreement or the earlier 
resignation or removal of the Escrow Bank. 

 
The Escrow Bank agrees to accept and act upon instructions or directions 

pursuant to this Agreement sent by unsecured e-mail (provided, that for purposes of this 
Agreement, an e-mail does not constitute a notice, request or other communication 
hereunder but rather the portable document format or similar attachment attached to 
such e-mail shall constitute a notice, request or other communication hereunder), 
facsimile transmission or other similar unsecured electronic methods, provided, 
however, that, the Escrow Bank shall have received an incumbency certificate listing 
persons designated to give such instructions or directions and containing specimen 
signatures of such designated persons, which such incumbency certificate shall be 
amended and replaced whenever a person is to be added or deleted from the listing.  If 
the City elects to give the Escrow Bank e-mail or facsimile instructions (or instructions by 
a similar electronic method) and the Escrow Bank in its discretion elects to act upon 
such instructions, the Escrow Bank’s understanding of such instructions shall be 
deemed controlling.  The Escrow Bank shall not be liable for any losses, costs or 
expenses arising directly or indirectly from the Escrow Bank’s reliance upon and 
compliance with such instructions notwithstanding such instructions conflict or are 
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inconsistent with a subsequent written instruction.  The City agrees to assume all risks 
arising out of the use of such electronic methods to submit instructions and directions to 
the Escrow Bank, including without limitation the risk of the Escrow Bank acting on 
unauthorized instructions, and the risk of interception and misuse by third parties. 

 
SECTION 7.  Termination of Agreement.   Upon payment in full of the principal of 

and interest and prepayment premium on the Prior Certificates and all fees, expense 
and charges of the Escrow Bank as described above, this Agreement shall terminate 
and the Escrow Bank shall be discharged from any further obligation or responsibility 
hereunder. 

 
SECTION 8.  Execution in Counterparts.  This Agreement may be executed in 

several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instrument. 

 
SECTION 9.  Applicable Law.  This Agreement shall be governed by and 

construed in accordance with the laws of the State of California. 
 
 

CITY OF LODI 
 
 
 
By:     
 City Manager 

 
 
 

U.S. BANK NATIONAL 
ASSOCIATION, as Escrow Agent and 
as Prior Trustee 
 
 
 
By   

Authorized Officer 
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EXHIBIT A 
 

ESCROW SECURITIES 
 

 
Type of 
Security 

 
CUSIP 
or ID 

 
Purchase 

Date 

 
Maturity 

Date 

First 
Int Pmt 

Date 

 
Par 

Amount 

 
 

Rate 

 
Purchase 

Price 

 
Interest 
Class 
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EXHIBIT B 
 

ESCROW REQUIREMENTS 
 
 
 

 

Payment Date 
Interest 

Payment 
Prepaid 
Principal 

Prepayment 
Premium 

Total 
Payment 

10/1/12   $0  
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EXHIBIT C 
 

FORM OF NOTICE OF PREPAYMENT 
 
 

$26,745,000 
Certificates of Participation 

(2002 Public Improvement Financing Project) 
 
 
NOTICE IS HEREBY GIVEN, by the City of Lodi (the “City”) that all of the 

captioned certificates of participation (the “2002 Certificates”) have been called for 
prepayment under and within the meaning of the Trust Agreement, dated as of January 
1, 2002 (the “2002 Trust Agreement”), on October 1, 2012 (the “Prepayment Date”), at a 
prepayment price equal to the par amount thereof together with accrued interest thereon 
to the prepayment date, without premium (the “Prepayment Price”).  

 
The 2002 Certificates consist of the following: 
 

Maturity Date 
(October 1) Principal Amount Interest Rate CUSIP 

2013 $690,000 4.50% 540236DV5 
2014 715,000 4.50 540236DW3 
2015 745,000 4.50 540236DX1 
2016 775,000 5.00 540236DY9 
2017 815,000 4.75 540236DZ6 
2018 855,000 4.75 540236EA0 
2019 895,000 4.75 540236EB8 
2020 935,000 4.75 540236EC6 
2021 985,000 4.75 540236ED4 
2026 5,695,000 5.00 540236EE3 
2031 7,265,000 5.00 540236EF9 
 
The CUSIP number of the 2002 Certificates has been assigned by an 

independent service and is included in this notice solely for the convenience of the 
Owners and neither U.S. Bank National Association, as trustee for the 2002 Certificates 
(the “2002 Trustee”) or the City of Lodi shall be liable for any inaccuracies in such 
numbers. 

 
Prepayment of the 2002 Certificates as described in this notice shall be 

conditioned upon the receipt by the 2002 Trustee from the City of the funds 
necessary for the proposed prepayment on or before the Prepayment Date. 

 
Payment of the Prepayment Price of the 2002 Certificates called for prepayment 

will become due and payable on the Prepayment Date upon presentation and surrender 
thereof in the following manner: 
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If by Mail: (REGISTERED 
CERTIFICATES) 
U. S. Bank Trust National 
Association 
Corporate Trust Services 
P. O. Box 64111 
St. Paul, MN  55164-0111 

If by Hand or Overnight Mail: 
U.S. Bank Corporate Trust 
Services 60 Livingston Avenue  
1st FL - Bond Drop Window  
St. Paul, MN 55107 
 

 
Please call Bondholder Services at (800) 934-6802 with any questions. 
 
Holders of the 2002 Certificates presenting their 2002 Certificates in person for 

same day payment must surrender their bond(s) by 1:00 P.M. CST on the Prepayment 
Date and a check will be available for pick up after 2:00 P.M. CST.  Checks not picked 
up by 4:30 P.M. CST will be mailed out to the certificate holders via first class mail.  If 
payment of the Prepayment Price is to be made to the registered owner of the 2002 
Certificate, you are not required to endorse the 2002 Certificate to collect the 
Prepayment Price. 

 
Interest on the principal amount designated to be prepaid shall cease to accrue 

on and after the Prepayment Date. 
 
IMPORTANT NOTICE 
 
Under the Jobs and Growth Tax Relief Reconciliation Act of 2003 (the “Act”), 

28% will be withheld if tax identification number is not properly certified. 
 
 
 

Dated:  August 27, 2012 U.S. BANK NATIONAL ASSOCIATION 
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EXHIBIT D 
 

FORM OF NOTICE OF DEFEASANCE 
 
 

$26,745,000 
Certificates of Participation 

(2002 Public Improvement Financing Project) 
 
 
NOTICE IS HEREBY GIVEN, by the City of Lodi (the “City”) that the captioned 

certificates of participation (the “2002 Certificates”) have been defeased and discharged 
under and within the meaning of the Trust Agreement, dated as of January 1, 2002, 
relating to the 2002 Certificates (the “2002 Trust Agreement”). Funds for the payment of 
the 2002 Certificates have been deposited with U.S. Bank National Association, as 
escrow bank, and the sufficiency of the funds and investments for the purpose of paying 
the principal of and interest on the 2002 Certificates has been verified by Causey 
Demgen & Moore, certified public accountants. 

 
As a consequence of the foregoing actions and in accordance with the 2002 

Trust Agreement, all obligations of U.S. Bank National Association, as successor trustee 
for the 2002 Certificates, the Lodi Public Improvement Corporation and the City with 
respect to the 2002 Certificates has ceased and terminated, except the obligation to use 
moneys  set aside in escrow as described above and, if necessary, from other legally 
available funds of the City. 

 
The outstanding 2002 Certificates consist of the following: 
 

Maturity Date Principal Amount Interest Rate CUSIP 
2013 $690,000 4.50% 540236DV5 
2014 715,000 4.50 540236DW3 
2015 745,000 4.50 540236DX1 
2016 775,000 5.00 540236DY9 
2017 815,000 4.75 540236DZ6 
2018 855,000 4.75 540236EA0 
2019 895,000 4.75 540236EB8 
2020 935,000 4.75 540236EC6 
2021 985,000 4.75 540236ED4 
2026 5,695,000 5.00 540236EE3 
2031 7,265,000 5.00 540236EF9 
 
The CUSIP number of the 2002 Certificates has been assigned by an 

independent service and is included in this notice solely for the convenience of the 
Owners and neither U.S. Bank National Association, as trustee for the 2002 Certificates 
(the “2002 Trustee”) or the City of Lodi shall be liable for any inaccuracies in such 
numbers. 

 
The City has irrevocably elected to prepay all of the outstanding 2002 Certificates 

on October 1, 2012, at a prepayment price equal to the par amount thereof together with 
accrued interest thereon to the prepayment date, without premium. 

 
Please call Bondholder Services at (800) 934-6802 with any questions. 
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Dated:  September 5, 2012 U.S. BANK NATIONAL ASSOCIATION 



CITY OF LODI LETTERHEAD 
 
 
 

August 1, 2012 
 
 
 
BY EMAIL (myrna.presto-choroski@usbank.com)  
 
Myrna Presto-Choroski 
Vice President 
U.S. Bank National Association 
One California Street 
Suite 1000, SF-CA-SF10  
San Francisco, CA 94111 

 
 

Re: $26,745,000 City of Lodi Certificates of Participation (2002 Public 
Improvement Financing Project) 

Dear Myrna: 
 

 As a “City Representative” under that certain Trust Agreement, dated as of January 1, 
2002 (the “Prior Trust Agreement”) (the “Trust Agreement”) relating to the above-referenced 
certificates of participation (the “Certificates”), this constitutes a Written Request of the City 
directing U.S. Bank National Association, as trustee for the Certificates (the “Trustee”), to mail a 
conditional prepayment notice on August 27, 2012 in substantially the form attached to this 
letter according to the provisions of Sections 4.03 and 4.06 of the Trust Agreement. 
 
 Please contact me with any questions. 

 
Sincerely, 
 
 
Jordan Ayers 
Deputy City Manager/Internal Services Director 

 



TO BE MAILED ON AUGUST 27, 2012 
 

FORM OF NOTICE OF PREPAYMENT 
 

$26,745,000 
Certificates of Participation 

(2002 Public Improvement Financing Project) 
 
 
NOTICE IS HEREBY GIVEN, by the City of Lodi (the “City”) that all of the captioned 

certificates of participation (the “2002 Certificates”) have been called for prepayment under and 
within the meaning of the Trust Agreement, dated as of January 1, 2002 (the “2002 Trust 
Agreement”), on October 1, 2012 (the “Prepayment Date”), at a prepayment price equal to the 
par amount thereof together with accrued interest thereon to the prepayment date, without 
premium (the “Prepayment Price”).  

 
The 2002 Certificates consist of the following: 
 

Maturity Date 
(October 1) Principal Amount Interest Rate CUSIP 

2013 $690,000 4.50% 540236DV5 
2014 715,000 4.50 540236DW3 
2015 745,000 4.50 540236DX1 
2016 775,000 5.00 540236DY9 
2017 815,000 4.75 540236DZ6 
2018 855,000 4.75 540236EA0 
2019 895,000 4.75 540236EB8 
2020 935,000 4.75 540236EC6 
2021 985,000 4.75 540236ED4 
2026 5,695,000 5.00 540236EE3 
2031 7,265,000 5.00 540236EF9 
 
 
The CUSIP number of the 2002 Certificates has been assigned by an independent 

service and is included in this notice solely for the convenience of the Owners and neither U.S. 
Bank National Association, as trustee for the 2002 Certificates (the “2002 Trustee”) or the City 
of Lodi shall be liable for any inaccuracies in such numbers. 

 
Prepayment of the 2002 Certificates as described in this notice shall be 

conditioned upon the receipt by the 2002 Trustee from the City of the funds necessary 
for the proposed prepayment on or before the Prepayment Date. 

 
Payment of the Prepayment Price of the 2002 Certificates called for prepayment will 

become due and payable on the Prepayment Date upon presentation and surrender thereof in 
the following manner: 

 



If by Mail: (REGISTERED 
CERTIFICATES) 
U. S. Bank Trust National 
Association 
Corporate Trust Services 
P. O. Box 64111 
St. Paul, MN  55164-0111 

If by Hand or Overnight Mail: 
U.S. Bank Corporate Trust 
Services 60 Livingston Avenue  
1st FL - Bond Drop Window  
St. Paul, MN 55107 
 

 
Please call Bondholder Services at (800) 934-6802 with any questions. 
 
Holders of the 2002 Certificates presenting their 2002 Certificates in person for same 

day payment must surrender their bond(s) by 1:00 P.M. CST on the Prepayment Date and a 
check will be available for pick up after 2:00 P.M. CST.  Checks not picked up by 4:30 P.M. CST 
will be mailed out to the certificate holders via first class mail.  If payment of the Prepayment 
Price is to be made to the registered owner of the 2002 Certificate, you are not required to 
endorse the 2002 Certificate to collect the Prepayment Price. 

 
Interest on the principal amount designated to be prepaid shall cease to accrue on and 

after the Prepayment Date. 
 
IMPORTANT NOTICE 
 
Under the Jobs and Growth Tax Relief Reconciliation Act of 2003 (the “Act”), 28% will be 

withheld if tax identification number is not properly certified. 
 

Dated:  August 31, 2012 U.S. BANK NATIONAL ASSOCIATION 
 



TO BE RECORDED AND WHEN RECORDED 
RETURN TO: 
Jones Hall, A Professional Law Corporation 
650 California Street, 18th Floor 
San Francisco, California 94108 
Attention: Christopher K. Lynch 
 
 
 
THIS DOCUMENT IS EXEMPT FROM RECORDING FEES UNDER SECTION 27383 OF THE 
CALIFORNIA GOVERNMENT CODE. 
 
 
 
  
  

 
 
 

ASSIGNMENT AGREEMENT 
 
This ASSIGNMENT AGREEMENT (this “Agreement”), dated for convenience as of 

September 1, 2012, is between the LODI PUBLIC FINANCING AUTHORITY, a joint powers 
authority duly organized and existing under the laws of the State of California (the 
“Authority”), and U.S. BANK NATIONAL ASSOCIATION, a national banking association 
organized and existing under the laws of the United States of America, as trustee (the 
“Trustee”). 

 
 

B A C K G R O U N D :  
 
1. The City previously caused execution and delivery of its Certificates of 

Participation (2002 Public Improvement Financing Project) in the aggregate initial 
principal amount of $26,745,000 (the “2002 Certificates”) for the purpose of (i) financing 
the costs of constructing, furnishing and equipping a new police building and jail for the 
City, (ii) financing portions of other projects, (iii) refunding on a current basis the City’s 
$3,985,000 aggregate principal amount of outstanding Certificates of Participation (1995 
Public Improvement Financing Project) and refunding on an advance basis the City’s 
$8,440,000 aggregate principal amount of outstanding Certificates of Participation (1996 
Public Improvement Financing Project) and (iv) paying the costs of execution and 
delivery of the 2002 Certificates. 

 
2. The City is proceeding to refinance its outstanding 2002 Certificates. 
 
3. To that end, the City has leased the real property constituting its new police 

building and Carnegie Forum, including land and improvements, as more particularly 
described in Appendix A attached hereto and by this reference incorporated herein (the 
“Leased Property”), to the Authority under a Site Lease dated as of September 1, 2012, 
which has been recorded concurrently herewith (the “Site Lease”), in consideration of 
the payment by the Authority of an upfront rental payment (the “Site Lease Payment”) 
which is sufficient to provide funds for the prepayment of the 2002 Certificates. 
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4. The Authority has authorized the issuance of its Lodi Public Financing 
Authority 2012 Refunding Lease Revenue Bonds in the aggregate principal amount of 
$_________ (the “Bonds”) under an Indenture of Trust dated as of September 1, 2012 
(the “Indenture”), between the Authority and the Trustee, for the purpose of providing 
the funds to enable the Authority to pay the Site Lease Payment to the City in 
accordance with the Site Lease. 

 
5. In order to provide revenues which are sufficient to enable the Authority to 

pay debt service on the Bonds, the Authority has agreed to lease the Leased Property 
back to the City under the Lease Agreement dated as of September 1, 2012 which has 
been recorded concurrently herewith (the “Lease”) under which the City has agreed to 
pay semiannual Lease Payments as the rental for the Leased Property. 

 
6. The Authority has requested the Trustee to enter into this Agreement for the 

purpose of assigning certain of its rights under the Lease to the Trustee for the benefit of 
the Bond owners. 

 
 

A G R E E M E N T :  
 
In consideration of the material covenants contained in this Agreement, the 

parties hereto hereby formally covenant, agree and bind themselves as follows: 
 
SECTION 1.  Defined Terms.  All capitalized terms not otherwise defined herein 

have the respective meanings given those terms in the Indenture. 
 
SECTION 2.  Assignment.  The Authority hereby assigns to the Trustee, for the 

benefit of the Owners of all Bonds which are issued and Outstanding under the 
Indenture, all of the Authority’s rights under the Lease (excepting only the Authority‘s 
rights under Sections 4.5, 5.10, 7.3 and 8.4 of the Lease), including but not limited to: 

 
(a) the right to receive and collect all of the Lease Payments from the 

City under the Lease; 
 
(b) the right to receive and collect any proceeds of any insurance 

maintained thereunder with respect to the Leased Property, or any 
eminent domain award (or proceeds of sale under threat of eminent 
domain) paid with respect to the Leased Property; and 

 
(c) the right to exercise such rights and remedies conferred on the 

Authority under the Lease as may be necessary or convenient (i) to 
enforce payment of the Lease Payments and any amounts required 
to be deposited in the Insurance and Condemnation Fund 
established under Section 5.07 of the Indenture, or (ii) otherwise to 
protect the interests of the Bond Owners in the event of a default by 
the City under the Lease. 

 
The Trustee shall administer all of the rights assigned to it by the Authority under 

this Agreement in accordance with the provisions of the Indenture, for the benefit of the 
Owners of Bonds.  The assignment made under this Section 2 is absolute and 
irrevocable, and without recourse to the Authority. 
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SECTION 3.  Acceptance.  The Trustee hereby accepts the assignments made 
herein for the purpose of securing the payments due under the Lease and Indenture to, 
and the rights under the Lease and Indenture of, the Owners of the Bonds, all subject to 
the provisions of the Indenture.  The recitals contained herein are those of the Authority 
and not of the Trustee, and the Trustee assumes no responsibility for the correctness 
thereof. 

 
SECTION 4.  Conditions.  This Agreement confers no rights and imposes no 

duties upon the Trustee beyond those expressly provided in the Indenture.  The 
assignment hereunder to the Trustee is solely in its capacity as Trustee under the 
Indenture. 

 
SECTION 5.  Execution in Counterparts.  This Agreement may be executed in 

any number of counterparts, each of which is an original and all together constitute one 
and the same agreement.  Separate counterparts of this Agreement may be separately 
executed by the Trustee and the Authority, both with the same force and effect as 
though the same counterpart had been executed by the Trustee and the Authority. 

 
SECTION 6.  Binding Effect.  This Agreement inures to the benefit of and binds 

the Authority and the Trustee, and their respective successors and assigns, subject, 
however, to the limitations contained herein. 

 
SECTION 7.  Governing Law.  This Agreement is governed by the Constitution 

and laws of the State of California. 
 
IN WITNESS WHEREOF, the parties have executed this Agreement by their duly 

authorized officers as of the day and year first written above. 
 
 

LODI PUBLIC FINANCING AUTHORITY 
 
 
 
By    

Executive Director 
Attest: 
 
 
  

Secretary 
 
 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
 
By   

Authorized Officer
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APPENDIX A 
 

DESCRIPTION OF THE LEASED PROPERTY 
 
 

The Leased Property consists of that certain real property situated in the City of 
Lodi, County of San Joaquin, which is more particularly described as follows: 
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INDENTURE OF TRUST 
 
This INDENTURE OF TRUST (this “Indenture”), dated for convenience as of 

September 1, 2012, is between the LODI PUBLIC FINANCING AUTHORITY, a joint powers 
authority duly organized and existing under the laws of the State of California (the 
“Authority”), and U.S. BANK NATIONAL ASSOCIATION, a national banking association 
organized and existing under the laws of the United States of America, with a corporate 
trust office in San Francisco, California, being qualified to accept and administer the 
trusts hereby created (the “Trustee”). 

 
B A C K G R O U N D :  

 
1. The City previously caused execution and delivery of its Certificates of 

Participation (2002 Public Improvement Financing Project) in the aggregate initial 
principal amount of $26,745,000 (the “2002 Certificates”) for the purpose of (i) financing 
the costs of constructing, furnishing and equipping a new police building and jail for the 
City, (ii) financing portions of other projects, (iii) refunding on a current basis the City’s 
$3,985,000 aggregate principal amount of outstanding Certificates of Participation (1995 
Public Improvement Financing Project) and refunding on an advance basis the City’s 
$8,440,000 aggregate principal amount of outstanding Certificates of Participation (1996 
Public Improvement Financing Project) and (iv) paying the costs of execution and 
delivery of the 2002 Certificates. 

 
2. The City is proceeding to refinance its outstanding 2002 Certificates. 
 
3. To that end, the City has leased the real property constituting its new police 

building and Carnegie Forum, including land and improvements (the “Leased 
Property”), to the Authority under a Site Lease dated as of September 1, 2012 (the “Site 
Lease”), in consideration of the payment by the Authority of an upfront rental payment 
(the “Site Lease Payment”) which is sufficient to provide funds for the prepayment of 
the 2002 Certificates. 

 
4. The Authority has authorized the issuance of its Lodi Public Financing 

Authority 2012 Refunding Lease Revenue Bonds in the aggregate principal amount of 
$________ (the “Bonds”) under this Indenture for the purpose of providing the funds to 
enable the Authority to pay the Site Lease Payment to the City in accordance with the 
Site Lease. 

 
5. In order to provide revenues which are sufficient to enable the Authority to 

pay debt service on the Bonds, the Authority has leased the Leased Property back to the 
City under a Lease Agreement dated as of September 1, 2012 (the “Lease”), under 
which the City has agreed to pay semiannual Lease Payments as the rental for the 
Leased Property thereunder. 

 
6. The lease payments made by the City under the Lease have been assigned 

by the Authority to the Trustee for the security of the Bonds under an Assignment 
Agreement dated as of September 1, 2012, between the Authority as assignor and the 
Trustee as assignee. 

 
7. In order to provide for the authentication and delivery of the Bonds, to 

establish and declare the terms and conditions upon which the Bonds are to be issued 
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and to secure the payment of the principal thereof, premium (if any) and interest thereon, 
the Authority has authorized the execution and delivery of this Indenture. 

 
8. The Authority has found and determined, and hereby affirms, that all acts 

and proceedings required by law necessary to make the Bonds, when executed by the 
Authority, authenticated and delivered by the Trustee and duly issued, the valid, binding 
and legal special obligations of the Authority, and to constitute this Indenture a valid and 
binding agreement for the uses and purposes herein set forth in accordance with its 
terms, have been done and taken, and the execution and delivery of this Indenture have 
been in all respects duly authorized. 

 
 

A G R E E M E N T :  
 
In order to secure the payment of the principal of and the interest and redemption 

premium (if any) on all the Outstanding Bonds under this Indenture according to their 
tenor, and to secure the performance and observance of all the covenants and 
conditions therein and herein set forth, and to declare the terms and conditions upon 
and subject to which the Bonds are to be issued and received, and in consideration of 
the premises and of the mutual covenants herein contained and of the purchase and 
acceptance of the Bonds by the Owners thereof, and for other valuable considerations, 
the receipt of which is hereby acknowledged, the Authority and the Trustee do hereby 
covenant and agree with one another, for the benefit of the respective Owners from time 
to time of the Bonds, as follows: 

 
 

ARTICLE I 
 

DEFINITIONS; RULES OF CONSTRUCTION 
 
SECTION 1.01.  Definitions.  Unless the context clearly otherwise requires or 

unless otherwise defined herein, the capitalized terms defined in Appendix A attached to 
this Indenture have the respective meanings specified in that Appendix when used in 
this Indenture. 

 
SECTION 1.02.  Authorization.  Each of the parties hereby represents and 

warrants that it has full legal authority and is duly empowered to enter into this Indenture, 
and has taken all actions necessary to authorize the execution hereof by the officers and 
persons signing it. 

 
SECTION 1.03.  Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular 

shall include the plural and vice versa and the use of the neuter, masculine, or feminine 
gender is for convenience only and shall be deemed to include the neuter, masculine or 
feminine gender, as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof 

are solely for convenience of reference, do not constitute a part hereof and shall not 
affect the meaning, construction or effect hereof. 
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(c) All references herein to “Articles,” “Sections” and other subdivisions are to 
the corresponding Articles, Sections or subdivisions of this Indenture; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Indenture 
as a whole and not to any particular Article, Section or subdivision hereof. 

 
 

ARTICLE II 
 

THE BONDS 
 
SECTION 2.01.  Authorization of Bonds.  The Authority has reviewed all 

proceedings heretofore taken and has found, as a result of such review, and hereby 
finds and determines that all things, conditions and acts required by law to exist, happen 
or be performed precedent to and in connection with the issuance of the Bonds do exist, 
have happened and have been performed in due time, form and manner as required by 
law, and the Authority is now duly empowered, under each and every requirement of 
law, to issue the Bonds in the manner and form provided in this Indenture. 

 
The Authority hereby authorizes the issuance of Bonds in the aggregate principal 

amount of $________ under the Bond Law for the purposes of providing funds to pay 
the Site Lease Payment to the City and thereby provide funds to prepay the 2002 
Certificates.  The Bonds are authorized and issued under, and are subject to the terms 
of, this Indenture and the Bond Law.  The Bonds are designated the “Lodi Public 
Financing Authority 2012 Refunding Lease Revenue Bonds.” 

 
SECTION 2.02.  Terms of the Bonds. 
 
(a) Payment Provisions.  The Bonds shall be issued in fully registered form 

without coupons in denominations of $5,000 or any integral multiple thereof, so long as 
no Bond has more than one maturity date.  The Bonds shall mature on October 1 in 
each of the years and in the amounts, and bear interest (calculated on the basis of a 
360-day year of twelve 30-day months) at the rates, as follows: 

 
Maturity Date Principal Interest Maturity Date Principal Interest 
   (October 1)  Amount     Rate    (October 1)  Amount     Rate_ 
 

      
      
      
      
      
      
      
      
      

 
Interest on the Bonds is payable from the Interest Payment Date next preceding 

the date of authentication thereof unless: 
 
(a) a Bond is authenticated on or before an Interest Payment Date 

and after the close of business on the preceding Record Date, in 
which event it will bear interest from such Interest Payment Date, 
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(b) a Bond is authenticated on or before the first Record Date, in 

which event interest thereon will be payable from the Closing 
Date, or 

 
(c) interest on any Bond is in default as of the date of authentication 

thereof, in which event interest thereon will be payable from the 
date to which interest has been paid in full, payable on each 
Interest Payment Date. 

 
Interest is payable on each Interest Payment Date to the persons in whose 

names the ownership of the Bonds is registered on the Registration Books at the close 
of business on the immediately preceding Record Date, except as provided below.  
Interest on any Bond which is not punctually paid or duly provided for on any Interest 
Payment Date is payable to the person in whose name the ownership of such Bond is 
registered on the Registration Books at the close of business on a special record date 
for the payment of such defaulted interest to be fixed by the Trustee, notice of which is 
given to such Owner by first-class mail not less than 10 days prior to such special record 
date. 

 
The Trustee will pay interest on the Bonds by check of the Trustee mailed by first 

class mail, postage prepaid, on each Interest Payment Date to the Owners of the Bonds 
at their respective addresses shown on the Registration Books as of the close of 
business on the preceding Record Date.  At the written request of the Owner of Bonds in 
an aggregate principal amount of at least $1,000,000, which written request is on file 
with the Trustee as of any Record Date, the Trustee will pay interest on such Bonds on 
each succeeding Interest Payment Date by wire transfer in immediately available funds 
to such account of a financial institution within the United States of America as specified 
in such written request, which written request will remain in effect until rescinded in 
writing by the Owner.  The Trustee will pay principal of the Bonds in lawful money of the 
United States of America by check of the Trustee upon presentation and surrender 
thereof at the Office of the Trustee. 

 
SECTION 2.03.  Transfer and Exchange of Bonds. 
 
(a) Transfer.  Any Bond may, in accordance with its terms, be transferred, upon 

the Registration Books, by the person in whose name it is registered, in person or by a 
duly authorized attorney of such person, upon surrender of such Bond to the Trustee at 
its Office for cancellation, accompanied by delivery of a written instrument of transfer in a 
form acceptable to the Trustee, duly executed.  The Trustee shall require the Owner 
requesting such transfer to pay any tax or other governmental charge required to be paid 
with respect to such transfer.  Whenever any Bond or Bonds shall be surrendered for 
transfer, the Authority shall execute and the Trustee shall authenticate and deliver to the 
transferee a new Bond or Bonds of like series, interest rate, maturity and aggregate 
principal amount.  The Authority shall pay the cost of printing Bonds and any services 
rendered or expenses incurred by the Trustee in connection with any transfer of Bonds.   

 
(b) Exchange.  The Bonds may be exchanged at the Office of the Trustee for a 

like aggregate principal amount of Bonds of other authorized denominations and of the 
same series, interest rate and maturity.  The Trustee shall require the Owner requesting 
such exchange to pay any tax or other governmental charge required to be paid with 
respect to such exchange.  The Authority shall pay the cost of printing Bonds and any 
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services rendered or expenses incurred by the Trustee in connection with any exchange 
of Bonds. 

 
(c) Limitations.  The Trustee may refuse to transfer or exchange, under the 

provisions of this Section 2.03, any Bonds selected by the Trustee for redemption under 
Article IV, or any Bonds during the period established by the Trustee for the selection of 
Bonds for redemption. 

 
SECTION 2.04.  Book-Entry System. 
 
(a) Original Delivery.  The Bonds will be initially delivered in the form of a 

separate single fully registered bond (which may be typewritten) for each maturity of the 
Bonds.  Upon initial delivery, the Trustee shall  register the ownership of each Bond on 
the Registration Books in the name of the Nominee.  Except as provided in subsection 
(c), the ownership of all of the Outstanding Bonds shall be registered in the name of the 
Nominee on the Registration Books. 

 
With respect to Bonds the ownership of which shall be registered in the name of 

the Nominee, the Authority and the Trustee has no responsibility or obligation to any 
Depository System Participant or to any person on behalf of which the Nominee holds an 
interest in the Bonds.  Without limiting the generality of the immediately preceding 
sentence, the Authority and the Trustee has no responsibility or obligation with respect 
to (i) the accuracy of the records of the Depository, the Nominee or any Depository 
System Participant with respect to any ownership interest in the Bonds, (ii) the delivery 
to any Depository System Participant or any other person, other than a Bond Owner as 
shown in the Registration Books, of any notice with respect to the Bonds, including any 
notice of redemption, (iii) the selection by the Depository of the beneficial interests in the 
Bonds to be redeemed if the Authority elects to redeem the Bonds in part, (iv) the 
payment to any Depository System Participant or any other person, other than a Bond 
Owner as shown in the Registration Books, of any amount with respect to principal, 
premium, if any, or interest on the Bonds or (v) any consent given or other action taken 
by the Depository as Owner of the Bonds.  The Authority and the Trustee may treat and 
consider the person in whose name each Bond is registered as the absolute owner of 
such Bond for the purpose of payment of principal of and premium, if any, and interest 
on such Bond, for the purpose of giving notices of redemption and other matters with 
respect to such Bond, for the purpose of registering transfers of ownership of such 
Bond, and for all other purposes whatsoever.  The Trustee shall pay the principal of and 
the interest and premium, if any, on the Bonds only to the respective Owners or their 
respective attorneys duly authorized in writing, and all such payments shall be valid and 
effective to fully satisfy and discharge all obligations with respect to payment of principal 
of and interest and premium, if any, on the Bonds to the extent of the sum or sums so 
paid.  No person other than a Bond Owner shall receive a Bond evidencing the 
obligation of the Authority to make payments of principal, interest and premium, if any, 
under this Indenture.  Upon delivery by the Depository to the Authority of written notice 
to the effect that the Depository has determined to substitute a new Nominee in its place, 
and subject to the provisions herein with respect to Record Dates, such new nominee 
shall become the Nominee hereunder for all purposes; and upon receipt of such a notice 
the Authority shall promptly deliver a copy of the same to the Trustee. 

 
(b) Representation Letter.  In order to qualify the Bonds for the Depository’s 

book-entry system, the Authority shall execute and deliver to such Depository a letter 
representing such matters as shall be necessary to so qualify the Bonds.  The execution 
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and delivery of such letter shall not in any way limit the provisions of subsection (a) 
above or in any other way impose upon the Authority or the Trustee any obligation 
whatsoever with respect to persons having interests in the Bonds other than the Bond 
Owners.  Upon the written acceptance by the Trustee, the Trustee shall agree to take all 
action reasonably necessary for all representations of the Trustee in such letter with 
respect to the Trustee to at all times be complied with.  In addition to the execution and 
delivery of such letter, the Authority may take any other actions, not inconsistent with this 
Indenture, to qualify the Bonds for the Depository’s book-entry program. 

 
(c) Transfers Outside Book-Entry System.  If either (i) the Depository 

determines not to continue to act as Depository for the Bonds, or (ii) the Authority 
determines to terminate the Depository as such, then the Authority shall thereupon 
discontinue the book-entry system with such Depository.  In such event, the Depository 
shall cooperate with the Authority and the Trustee in the issuance of replacement Bonds 
by providing the Trustee with a list showing the interests of the Depository System 
Participants in the Bonds, and by surrendering the Bonds, registered in the name of the 
Nominee, to the Trustee on or before the date such replacement Bonds are to be issued.  
The Depository, by accepting delivery of the Bonds, agrees to be bound by the 
provisions of this subsection (c).  If, prior to the termination of the Depository acting as 
such, the Authority fails to identify another Securities Depository to replace the 
Depository, then the Bonds shall no longer be required to be registered in the 
Registration Books in the name of the Nominee, but shall be registered in whatever 
name or names the Owners transferring or exchanging Bonds shall designate, in 
accordance with the provisions hereof. 

 
If the Authority determines that it is in the best interests of the beneficial owners 

of the Bonds that they be able to obtain certificated Bonds, the Authority may notify the 
Depository System Participants of the availability of such certificated Bonds through the 
Depository.  In such event, the Trustee will issue, transfer and exchange Bonds as 
required by the Depository and others in appropriate amounts; and whenever the 
Depository requests, the Trustee and the Authority shall cooperate with the Depository in 
taking appropriate action (y) to make available one or more separate certificates 
evidencing the Bonds to any Depository System Participant having Bonds credited to its 
account with the Depository, or (z) to arrange for another Securities Depository to 
maintain custody of a single certificate evidencing such Bonds, all at the Authority’s 
expense. 

 
(d) Payments to the Nominee.  Notwithstanding any other provision of this 

Indenture to the contrary, so long as any Bond is registered in the name of the Nominee, 
all payments with respect to principal of and interest and premium, if any, on such Bond 
and all notices with respect to such Bond shall be made and given, respectively, as 
provided in the letter described in subsection (b) of this Section or as otherwise 
instructed by the Depository. 

 
SECTION 2.05.  Registration Books.  The Trustee will keep or cause to be kept, 

at the Office of the Trustee, sufficient records for the registration and transfer of 
ownership of the Bonds, which shall upon reasonable notice as agreed to by the 
Trustee, be open to inspection during regular business hours by the Authority; and, upon 
presentation for such purpose, the Trustee shall, under such reasonable regulations as it 
may prescribe, register or transfer or cause to be registered or transferred, on such 
records, the ownership of the Bonds as hereinbefore provided. 
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SECTION 2.06.  Form and Execution of Bonds.  The Bonds, the form of Trustee’s 
certificate of authentication, and the form of assignment to appear thereon, are set forth 
in Appendix B attached hereto and by this reference incorporated herein, with necessary 
or appropriate variations, omissions and insertions, as permitted or required by this 
Indenture. 

 
The Chairman of the Authority shall execute, and the Secretary of the Authority 

shall attest each Bond.  Either or both of such signatures may be made manually or may 
be affixed by facsimile thereof.  If any officer whose signature appears on any Bond 
ceases to be such officer before the Closing Date, such signature will nevertheless be 
as effective as if the officer had remained in office until the Closing Date.  Any Bond may 
be signed and attested on behalf of the Authority by such persons as at the actual date 
of the execution of such Bond are the proper officers of the Authority, duly authorized to 
execute debt instruments on behalf of the Authority, although on the date of such Bond 
any such person was not an officer of the Authority. 

 
Only those Bonds bearing a certificate of authentication in the form set forth in 

Appendix B, manually executed and dated by the Trustee, are valid or obligatory for any 
purpose or entitled to the benefits of this Indenture, and such certificate of the Trustee is 
conclusive evidence that such Bonds have been duly authenticated and delivered 
hereunder and are entitled to the benefits of this Indenture. 

 
SECTION 2.07.  Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond is 

mutilated, the Authority, at the expense of the Owner of such Bond, shall execute, and 
the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor in 
exchange and substitution for the Bond so mutilated, but only upon surrender to the 
Trustee of the Bond so mutilated.  The Trustee shall cancel every mutilated Bond 
surrendered to it and deliver such mutilated Bond to, or upon the order of, the Authority.  
If any Bond is lost, destroyed or stolen, evidence of such loss, destruction or theft may 
be submitted to the Trustee and, if such evidence is satisfactory and if indemnity 
satisfactory to the Trustee is given, the Authority, at the expense of the Owner, shall 
execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of like 
tenor in lieu of and in substitution for the Bond so lost, destroyed or stolen.  The Trustee 
may require payment of a sum not exceeding the actual cost of preparing each new 
Bond issued under this Section and of the expenses which may be incurred by the 
Trustee in connection therewith.  Any Bond issued under the provisions of this Section in 
lieu of any Bond alleged to be lost, destroyed or stolen will constitute an original 
additional contractual obligation on the part of the Authority whether or not the Bond so 
alleged to be lost, destroyed or stolen be at any time enforceable by anyone, and shall 
be equally and proportionately entitled to the benefits of this Indenture with all other 
Bonds issued under this Indenture. 

 
Notwithstanding any other provision of this Section 2.07, in lieu of delivering a 

new Bond for which principal has become due for a Bond which has been mutilated, lost, 
destroyed or stolen, the Trustee may make payment of such Bond in accordance with its 
terms upon receipt of indemnity satisfactory to the Trustee. 
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ARTICLE III 
 

ISSUANCE OF BONDS; APPLICATION OF 
PROCEEDS 

 
SECTION 3.01.  Issuance of the Bonds.  At any time after the execution of this 

Indenture, the Authority may execute and the Trustee shall authenticate and, upon the 
Written Request of the Authority, deliver the Bonds to the Original Purchaser. 

 
SECTION 3.02.  Application of Proceeds of Sale of Bonds; Transfer of Prior 

Funds.  Upon the receipt of payment for the Bonds on the Closing Date, the Trustee 
shall deposit the proceeds thereof into a temporary account, which shall be disbursed in 
full on the Closing Date (whereupon said temporary account shall be closed) as follows: 

 
(a) The Trustee shall deposit the amount of $_______ into the Costs of 

Issuance Fund. 
 
 
(b) The Trustee shall transfer the amount of $_______, constituting the 

remainder of such proceeds and representing the full amount of the 
Site Lease Payment, to the 2002 Trustee for application pursuant to 
the Escrow Agreement. 

 
In addition to the foregoing transfers, on the Closing Date the 2002 Trustee will 

withdraw the amount of $______ from the [specify funds] established for the 2002 
Certificates and deposit  such amounts into the Escrow Fund for application pursuant to 
the Escrow Agreement. 

 
SECTION 3.03.  Establishment and Application of Costs of Issuance Fund.  The 

Trustee shall establish, maintain and hold in trust a separate fund designated as the 
“Costs of Issuance Fund” into which the Trustee shall deposit a portion of the proceeds 
of sale of the Bonds under Section 3.02(a).  The Trustee shall disburse amounts in the 
Costs of Issuance Fund from time to time to pay the Costs of Issuance upon submission 
of a Written Requisition of the Authority stating the person to whom payment is to be 
made, the amount to be paid, the purpose for which the obligation was incurred and that 
such payment is a proper charge against said fund.  Each such Written Requisition of 
the Authority shall be sufficient evidence to the Trustee of the facts stated therein and 
the Trustee shall have no duty to confirm the accuracy of such facts.  The Trustee may 
conclusively rely on such Written Requisitions and shall be fully protected in relying 
thereon.  On November 1, 2012, or upon the earlier Written Request of the Authority, the 
Trustee shall transfer all amounts remaining in the Costs of Issuance Fund to the 
Interest Account and shall thereupon close the Costs of Issuance Fund. 

 
SECTION 3.04. Validity of Bonds.  The recital contained in the Bonds that the 

same are issued under the Constitution and laws of the State of California shall be 
conclusive evidence of their validity and of compliance with the provisions of law in their 
issuance. 
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ARTICLE IV 
 

REDEMPTION OF BONDS 
 
SECTION 4.01.  Terms of Redemption. 
 
(a) Optional Redemption.  The Bonds maturing on or before October 1, 2022, 

are not subject to redemption prior to their respective stated maturities.  The Bonds 
maturing on or after October 1, 2023, are subject to redemption in whole, or in part at the 
at the election of the Authority among maturities on such basis as shall be designated by 
the Authority and by lot within a maturity, at the option of the Authority, on any date on or 
after October 1, 2022, from any available source of funds, at a redemption price equal to 
100% of the principal amount thereof to be redeemed together with accrued interest 
thereon to the redemption date, without premium. 

 
The Authority must give the Trustee written notice of its intention to redeem 

Bonds under this subsection (a), and the manner of selecting such Bonds for redemption 
from among the maturities thereof, in sufficient time to enable the Trustee to give notice 
of such redemption in accordance with Section 4.03. 

 
(b) Special Mandatory Redemption From Insurance or Condemnation 

Proceeds.  The Bonds are subject to redemption as a whole, or in part on a pro rata 
basis among maturities, on any date, from any Net Proceeds required to be used for 
such purpose as provided in Section 5.07, at a redemption price equal to 100% of the 
principal amount thereof plus interest accrued thereon to the date fixed for redemption, 
without premium. 

 
SECTION 4.02.  Selection of Bonds for Redemption.  Whenever provision is 

made in this Indenture for the redemption of less than all of the Bonds of a single 
maturity, the Trustee shall select the Bonds of that maturity to be redeemed by lot in any 
manner which the Trustee in its sole discretion deems appropriate.  For purposes of 
such selection, the Trustee shall treat each Bond as consisting of separate $5,000 
portions and each such portion shall be subject to redemption as if such portion were a 
separate Bond. 

 
SECTION 4.03.  Notice of Redemption; Rescission.  The Trustee shall mail notice 

of redemption of the Bonds by first class mail, postage prepaid, not less than 30 nor 
more than 60 days before any redemption date, to the respective Owners of any Bonds 
designated for redemption at their addresses appearing on the Registration Books and 
to one or more Securities Depositories and to the Municipal Securities Rulemaking 
Board as provided in the Continuing Disclosure Certificate.  Each notice of redemption 
shall state the date of the notice, the redemption date, the place or places of redemption, 
whether less than all of the Bonds (or all Bonds of a single maturity) are to be redeemed, 
the CUSIP numbers and (in the event that not all Bonds within a maturity are called for 
redemption) Bond numbers of the Bonds to be redeemed and the maturity or maturities 
of the Bonds to be redeemed, and in the case of Bonds to be redeemed in part only, the 
respective portions of the principal amount thereof to be redeemed.  Each such notice 
shall also state that on the redemption date there will become due and payable on each 
of said Bonds the redemption price thereof, and that from and after such redemption 
date interest thereon shall cease to accrue, and shall require that such Bonds be then 
surrendered.  Neither the failure to receive any notice nor any defect therein shall affect 
the sufficiency of the proceedings for such redemption or the cessation of accrual of 
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interest from and after the redemption date.  Notice of redemption of Bonds shall be 
given by the Trustee, at the expense of the Authority, for and on behalf of the Authority. 

 
The Authority has the right to rescind any notice of the redemption of Bonds 

under Section 4.01(a) by written notice to the Trustee on or prior to the dated fixed for 
redemption.  Any notice of redemption shall be cancelled and annulled if for any reason 
funds will not be or are not available on the date fixed for redemption for the payment in 
full of the Bonds then called for redemption, and such cancellation shall not constitute an 
Event of Default.  The Authority and the Trustee have no liability to the Bond Owners or 
any other party related to or arising from such rescission of redemption.  The Trustee 
shall mail notice of such rescission of redemption in the same manner as the original 
notice of redemption was sent under this Section. 

 
SECTION 4.04.  Partial Redemption of Bonds.  Upon surrender of any Bonds 

redeemed in part only, the Authority shall execute and the Trustee shall authenticate and 
deliver to the Owner thereof, at the expense of the Authority, a new Bond or Bonds of 
authorized denominations equal in aggregate principal amount to the unredeemed 
portion of the Bonds surrendered. 

 
SECTION 4.05.  Effect of Redemption.  Notice of redemption having been duly 

given as aforesaid, and moneys for payment of the redemption price of, together with 
interest accrued to the date fixed for redemption on, including any applicable premium, 
the Bonds (or portions thereof) so called for redemption being held by the Trustee, on 
the redemption date designated in such notice, the Bonds (or portions thereof) so called 
for redemption shall become due and payable, interest on the Bonds so called for 
redemption shall cease to accrue, said Bonds (or portions thereof) shall cease to be 
entitled to any benefit or security under this Indenture, and the Owners of said Bonds 
shall have no rights in respect thereof except to receive payment of the redemption price 
thereof. 

 
All Bonds redeemed under the provisions of this Article shall be canceled by the 

Trustee upon surrender thereof and destroyed in accordance with the retention policy of 
the Trustee then in effect. 
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ARTICLE V 
 

REVENUES; FUNDS AND ACCOUNTS; PAYMENT 
OF PRINCIPAL AND INTEREST 

 
SECTION 5.01.  Security for the Bonds; Bond Fund. 
 
(a) Pledge of Revenues and Other Amounts.  Subject only to the provisions of 

this Indenture permitting the application thereof for the purposes and on the terms and 
conditions set forth herein, all of the Revenues and all amounts (including proceeds of 
the sale of the Bonds) held in any fund or account established under this Indenture are 
hereby pledged to secure the payment of the principal of and interest and premium (if 
any) on the Bonds in accordance with their terms and the provisions of this Indenture.  
Said pledge constitutes a lien on and security interest in the Revenues and such 
amounts and shall attach, be perfected and be valid and binding from and after the 
Closing Date, without the need for any physical delivery thereof or further act. 

 
(b) Assignment to Trustee.  Under the Assignment Agreement, the Authority 

has transferred to the Trustee all of the rights of the Authority in the Lease (other than 
the rights of the Authority under Sections 4.5, 5.10, 7.3 and 8.4 thereof).  The Trustee is 
entitled to collect and receive all of the Revenues, and any Revenues collected or 
received by the Authority shall be deemed to be held, and to have been collected or 
received, by the Authority as the agent of the Trustee and shall forthwith be paid by the 
Authority to the Trustee.  The Trustee is also entitled to and shall, subject to the 
provisions of Article VIII, take all steps, actions and proceedings which the Trustee 
determines to be reasonably necessary in its judgment to enforce, either jointly with the 
Authority or separately, all of the rights of the Authority and all of the obligations of the 
City under the Lease. 

 
(c) Deposit of Revenues in Bond Fund.  All Revenues shall be promptly 

deposited by the Trustee upon receipt thereof in a special fund designated as the “Bond 
Fund” which the Trustee shall establish, maintain and hold in trust; except that all 
moneys received by the Trustee and required hereunder or under the Lease to be 
deposited in the Redemption Fund or the Insurance and Condemnation Fund shall be 
promptly deposited in such funds.  All Revenues deposited with the Trustee shall be 
held, disbursed, allocated and applied by the Trustee only as provided in this Indenture.  
Any surplus remaining in the Bond Fund, after payment in full of (i) the principal of and 
interest on the Bonds or provision therefore under Article X, and (ii) any applicable fees 
and expenses to the Trustee, shall be withdrawn by the Trustee and remitted to the City. 

 
SECTION 5.02.  Allocation of Revenues.  On or before each Interest Payment 

Date, the Trustee shall transfer from the Bond Fund and deposit into the following 
respective accounts (each of which the Trustee shall establish and maintain within the 
Bond Fund), the following amounts in the following order of priority: 

 
(a) Deposit to Interest Account.  The Trustee shall deposit in the 

Interest Account an amount required to cause the aggregate 
amount on deposit in the Interest Account to be at least equal to the 
amount of interest becoming due and payable on such Interest 
Payment Date on all Bonds then Outstanding. 
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(b) Deposit to Principal Account.  The Trustee shall deposit in the 
Principal Account an amount required to cause the aggregate 
amount on deposit in the Principal Account to equal the principal 
amount of the Bonds coming due and payable on such Interest 
Payment Date. 

 
 
SECTION 5.03.  Application of Interest Account.  All amounts in the Interest 

Account shall be used and withdrawn by the Trustee solely for the purpose of paying 
interest on the Bonds as it comes due and payable (including accrued interest on any 
Bonds purchased or redeemed prior to maturity). 

 
SECTION 5.04.  Application of Principal Account.  All amounts in the Principal 

Account shall be used and withdrawn by the Trustee solely to pay the principal amount 
of the Bonds at their respective maturity dates. 

 
SECTION 5.05.  Reserved.  
SECTION 5.06.  Application of Redemption Fund.  The Trustee shall establish 

and maintain the Redemption Fund, into which the Trustee shall deposit a portion of the 
Revenues received, in accordance with a Written Request of the Authority, amounts in 
which shall be used and withdrawn by the Trustee solely for the purpose of paying the 
principal and premium (if any) of the Bonds to be redeemed under Section 4.01; 
provided, however, that at any time prior to the selection of Bonds for redemption, the 
Trustee may apply such amounts to the purchase of Bonds at public or private sale, 
when and at such prices (including brokerage and other charges, but excluding accrued 
interest, which is payable from the Interest Account) as shall be directed under a Written 
Request of the Authority, except that the purchase price (exclusive of accrued interest) 
may not exceed the redemption price then applicable to the Bonds.  The Trustee shall 
be entitled to conclusively rely on any Written Request of the Authority received under 
this Section 5.06, and shall be fully protected in relying thereon. 

 
SECTION 5.07.  Insurance and Condemnation Fund. 
 
(a) Establishment of Fund.  Upon the receipt of proceeds of insurance or 

eminent domain with respect to the Leased Property, the Trustee shall establish and 
maintain an Insurance and Condemnation Fund, to be held and applied as hereinafter 
set forth in this Section 5.07. 

 
(b) Application of Insurance Proceeds.  Any Net Proceeds of insurance against 

accident to or destruction of the Leased Property collected by the City or the Authority in 
the event of any such accident or destruction shall be paid to the Trustee under Section 
6.3 of the Lease and deposited by the Trustee promptly upon receipt thereof in the 
Insurance and Condemnation Fund.  If the City fails to determine and notify the Trustee 
in writing of its determination, within 45 days following the date of such deposit, to 
replace, repair, restore, modify or improve the Leased Property which has been 
damaged or destroyed, then such Net Proceeds shall be promptly transferred by the 
Trustee to the Redemption Fund and applied to the redemption of Bonds under Section 
4.01(b).  Notwithstanding the foregoing sentence, however, if the Leased Property is 
damaged or destroyed in full, the Net Proceeds of such insurance shall be used by the 
City to rebuild or replace the Leased Property if such proceeds are not sufficient to 
redeem Outstanding Bonds equal in aggregate principal amount to the unpaid Lease 
Payments allocable to the Leased Property.  All proceeds deposited in the Insurance 
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and Condemnation Fund and not so transferred to the Redemption Fund shall be 
applied to the prompt replacement, repair, restoration, modification or improvement of 
the damaged or destroyed portions of the Leased Property by the City, upon receipt of a 
Written Request of the City which: (i) states with respect to each payment to be made 
(A) the requisition number, (B) the name and address of the person to whom payment is 
due, (C) the amount to be paid and (D) that each obligation mentioned therein has been 
properly incurred, is a proper charge against the Insurance and Condemnation Fund and 
has not been the basis of any previous withdrawal; and (ii) specifies in reasonable detail 
the nature of the obligation.  Any balance of the proceeds remaining after such work has 
been completed as certified by the City under a Written Certificate to the Trustee shall 
be paid to the City.  The Trustee shall be entitled to conclusively rely on any Written 
Request or Written Certificate received under this subsection (b) of this Section 5.07 and 
in each case, shall be fully protected in relying thereon. 

 
(c) Application of Eminent Domain Proceeds.  If all or any part of the Leased 

Property is taken by eminent domain proceedings (or sold to a government threatening 
to exercise the power of eminent domain) the Authority shall deposit or cause to be 
deposited with the Trustee the Net Proceeds therefrom, which the Trustee shall deposit 
in the Insurance and Condemnation Fund under Section 6.2(b) of the Lease and which 
shall be applied and disbursed by the Trustee as follows: 

 
(i) If the City has not given written notice to the Trustee, within 45 days 

following the date on which such Net Proceeds are deposited with 
the Trustee, of its determination that such Net Proceeds are needed 
for the replacement of the Leased Property or such portion thereof, 
the Trustee shall transfer such Net Proceeds to the Redemption 
Fund to be applied towards the redemption of the Bonds under 
Section 4.01(b). 

 
(ii) If the City has given written notice to the Trustee, within 45 days 

following the date on which such Net Proceeds are deposited with 
the Trustee, of its determination that such Net Proceeds are needed 
for replacement of the Leased Property or such portion thereof, the 
Trustee shall pay to the City, or to its order, from said proceeds 
such amounts as the City may expend for such replacement, upon 
the filing of Written Requisitions of the City as agent for the 
Authority in the form and containing the provisions set forth in 
Appendix C.  

 
 In each case, the Trustee may conclusively rely upon any notice 

received under this subsection (c)(ii) of this Section and is protected 
in relying thereon. 

 
(d) Reliance on Independent Advice.  In making any such determination 

whether to repair, replace or rehabilitate the Leased Property under this Section 5.07, 
the City may obtain, but is not required to obtain, at its expense, the report of an 
independent engineer or other independent professional consultant, a copy of which 
must be filed with the Trustee.  The Trustee shall have no duty to review or examine 
such report.  Any such determination by the City is final. 

 
SECTION 5.08.  Investments.  All moneys in any of the funds or accounts 

established with the Trustee under this Indenture shall be invested by the Trustee solely 
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in Permitted Investments.  Such investments shall be directed by the Authority in a 
Written Request of the Authority filed with the Trustee at least 2 Business Days in 
advance of the making of such investments.  In the absence of any such directions from 
the Authority, the Trustee shall invest any such moneys in Permitted Investments which 
constitute money market funds;  provided, however, that any such investment shall be 
made by the Trustee only if, prior to the date on which such investment is to be made, 
the Trustee shall have received a Written Request of the Authority specifying a specific 
money market fund and, if no such Written Request of the Authority is so received, the 
Trustee shall hold such moneys uninvested.  Permitted Investments purchased as an 
investment of moneys in any fund shall be deemed to be part of such fund or account.  
To the extent Permitted Investments are registrable, such Permitted Investments must 
be registered in the name of the Trustee. 

 
All interest or gain derived from the investment of amounts in any of the funds or 

accounts established hereunder shall be deposited in the Bond Fund.  For purposes of 
acquiring any investments hereunder, the Trustee may commingle funds held by it 
hereunder.  The Trustee or any of its affiliates may act as principal or agent in the 
acquisition or disposition of any investment and may impose its customary charges 
therefor.  The Trustee shall incur no liability for losses arising from any investments 
made under this Section 5.09. 

 
The Trustee may make any investments hereunder through its own bond or 

investment department or trust investment department, or those of its parent or any 
affiliate.  The Trustee or any of its affiliates may act as sponsor, advisor or manager in 
connection with any investments made by the Trustee hereunder.  The Trustee is hereby 
authorized, in making or disposing of any investment permitted by this Section, to deal 
with itself (in its individual capacity) or with any one or more of its affiliates, whether it or 
such affiliate is acting as an agent of the Trustee or for any third person or is dealing as 
a principal for its own account. 

 
The Trustee shall furnish the Authority periodic cash transaction statements 

which include detail for all investment transactions effected by the Trustee or brokers 
selected by the Authority. Upon the Authority’s election, such statements will be 
delivered via the Trustee’s Online Trust and Custody service and upon electing such 
service, paper statements will be provided only upon request. The Authority waives the 
right to receive brokerage confirmations of security transactions effected by the Trustee 
as they occur, to the extent permitted by law. The Authority further understands that 
trade confirmations for securities transactions effected by the Trustee will be available 
upon request and at no additional cost and other trade confirmations may be obtained 
from the applicable broker. 

 
SECTION 5.09.  Valuation and Disposition of Investments. 
 
(a) Except as otherwise provided in subsection (b) of this Section, the Authority 

covenants that all investments of amounts deposited in any fund or account created by 
or under this Indenture, or otherwise containing gross proceeds of the Bonds (within the 
meaning of Section 148 of the Tax Code) shall be acquired, disposed of and valued at 
the Fair Market Value thereof as such term is defined in subsection (d) below.  The 
Trustee shall have no duty in connection with the determination of Fair Market Value 
other than to follow the investment directions of the Authority in any Written Request of 
the Authority. 
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(b) Investments in funds or accounts (or portions thereof) that are subject to a 
yield restriction under applicable provisions of the Tax Code; provided that the Authority 
shall inform the Trustee in writing which funds  are subject to a yield restriction. 

 
(c) For the purpose of determining the amount in any fund or account 

established hereunder, the value of Permitted Investments credited to such fund shall be 
valued by the Trustee at least annually on or before July 15.  The Trustee may sell or 
present for redemption, any Permitted Investment so purchased by the Trustee 
whenever it is necessary in order to provide moneys to meet any required payment, 
transfer, withdrawal or disbursement from the fund to which such Permitted Investment 
is credited, and the Trustee shall not be liable or responsible for any loss resulting from 
any such Permitted Investment. 

 
(d) For purposes of this Section 5.09, the term “Fair Market Value” means the 

price at which a willing buyer would purchase the investment from a willing seller in a 
bona fide, arm’s length transaction (determined as of the date the contract to purchase 
or sell the investment becomes binding) if the investment is traded on an established 
securities market (within the meaning of Section 1273 of the Tax Code) and, otherwise, 
the term “Fair Market Value” means the acquisition price in a bona fide arm’s length 
transaction (as referenced above) if (i) the investment is a certificate of deposit that is 
acquired in accordance with applicable regulations under the Tax Code, (ii) the 
investment is an agreement with specifically negotiated withdrawal or reinvestment 
provisions and a specifically negotiated interest rate (for example, a guaranteed 
investment contract, a forward supply contract or other investment agreement) that is 
acquired in accordance with applicable regulations under the Tax Code, or (iii) the 
investment is a United States Treasury Security -- State and Local Government Series 
which is acquired in accordance with applicable regulations of the United States Bureau 
of Public Debt. 

 
(e) To the extent of any valuations made by the Trustee hereunder, the Trustee 

may utilize and rely upon computerized securities pricing services that may be available 
to it, including those available through its regular accounting system. 
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ARTICLE VI 
 

COVENANTS OF THE AUTHORITY 
 
SECTION 6.01.  Punctual Payment.  The Authority shall punctually pay or cause 

to be paid the principal of and interest and premium (if any) on all the Bonds in strict 
conformity with the terms of the Bonds and of this Indenture, according to the true intent 
and meaning thereof, but only out of the Revenues and other amounts pledged for such 
payment as provided in this Indenture. 

 
SECTION 6.02.  Extension of Payment of Bonds.  The Authority shall not directly 

or indirectly extend or assent to the extension of the maturity of any of the Bonds or the 
time of payment of any claims for interest by the purchase of such Bonds or by any other 
arrangement, and in case the maturity of any of the Bonds or the time of payment of any 
such claims for interest shall be extended, such Bonds or claims for interest shall not be 
entitled, in case of any default hereunder, to the benefits of this Indenture, except 
subject to the prior payment in full of the principal of all of the Bonds then Outstanding 
and of all claims for interest thereon which have not been so extended.  Nothing in this 
Section 6.02 limits the right of the Authority to issue Bonds for the purpose of refunding 
any Outstanding Bonds, and such issuance does not constitute an extension of maturity 
of the Bonds. 

 
SECTION 6.03.  Against Encumbrances.  The Authority shall not create, or permit 

the creation of, any pledge, lien, charge or other encumbrance upon the Revenues and 
other assets pledged or assigned under this Indenture while any of the Bonds are 
Outstanding, except the pledge and assignment created by this Indenture.  Subject to 
this limitation, the Authority expressly reserves the right to enter into one or more other 
indentures for any of its corporate purposes, and reserves the right to issue other 
obligations for such purposes. 

 
SECTION 6.04.  Power to Issue Bonds and Make Pledge and Assignment.  The 

Authority is duly authorized under law to issue the Bonds and to enter into this Indenture 
and to pledge and assign the Revenues and other amounts purported to be pledged and 
assigned, respectively, under this Indenture and under the Assignment Agreement in the 
manner and to the extent provided in this Indenture and the Assignment Agreement.  
The Bonds and the provisions of this Indenture are and will be the legal, valid and 
binding special obligations of the Authority in accordance with their terms, and the 
Authority and the Trustee shall at all times, subject to the provisions of Article VIII and to 
the extent permitted by law, defend, preserve and protect said pledge and assignment of 
Revenues and other assets and all the rights of the Bond Owners under this Indenture 
against all claims and demands of all persons whomsoever. 

 
SECTION 6.05.  Accounting Records.  The Trustee shall at all times keep, or 

cause to be kept, proper books of record and account, prepared in accordance with 
corporate industry standards, in which complete and accurate entries shall be made of 
all transactions made by it relating to the proceeds of Bonds and all funds and accounts 
established under this Indenture.  The Trustee shall make such books of record and 
account available for inspection by the Authority and the City, during business hours, 
upon reasonable notice, and under reasonable circumstances. 
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SECTION 6.06.  Limitation on Additional Obligations.  The Authority covenants 
that no additional bonds, notes or other indebtedness shall be issued or incurred which 
are payable out of the Revenues in whole or in part. 

 
SECTION 6.07.  Tax Covenants. 
 
(a) Private Business Use Limitation.  The Authority shall assure that the 

proceeds of the Bonds are not used in a manner which would cause the Bonds to satisfy 
the private business tests of Section 141(b) of the Tax Code or the private loan financing 
test of Section 141(c) of the Tax Code. 

 
(b) Federal Guarantee Prohibition.  The Authority may not take any action or 

permit or suffer any action to be taken if the result of the same would be to cause the 
Bonds to be “federally guaranteed” within the meaning of Section 149(b) of the Tax 
Code. 

 
(c) No Arbitrage.  The Authority may not take, or permit or suffer to be taken by 

the Trustee or otherwise, any action with respect to the proceeds of the Bonds or of any 
other obligations which, if such action had been reasonably expected to have been 
taken, or had been deliberately and intentionally taken, on the Closing Date, would have 
caused the Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the 
Tax Code. 

 
(d) Maintenance of Tax Exemption.  The Authority shall take all actions 

necessary to assure the exclusion of interest on the Bonds from the gross income of the 
Owners of the Bonds to the same extent as such interest is permitted to be excluded 
from gross income under the Tax Code as in effect on the Closing Date. 

 
(e) Rebate of Excess Investment Earnings to United States.  The Authority 

shall calculate or cause to be calculated all amounts of excess investment earnings with 
respect to the Bonds which are required to be rebated to the United States of America 
under Section 148(f) of the Tax Code, at the times and in the manner required under the 
Tax Code.  The Authority shall pay when due an amount equal to excess investment 
earnings to the United States of America in such amounts, at such times and in such 
manner as may be required under the Tax Code, such payments to be made from 
amounts paid by the City for that purpose under Section 4.5(d) of the Lease.  The 
Authority shall keep or cause to be kept, and retain or cause to be retained for a period 
of six years following the retirement of the Bonds, records of the determinations made 
under this subsection (e). 

 
SECTION 6.08.  Enforcement of Lease.  The Trustee shall promptly collect all 

amounts (to the extent any such amounts are available for collection) due from the City 
under the Lease.  Subject to the provisions of Article VIII, the Trustee shall enforce, and 
take all steps, actions and proceedings which the Trustee determines to be reasonably 
necessary for the enforcement of all of its rights thereunder as assignee of the Authority 
and for the enforcement of all of the obligations of the City under the Lease. 

 
SECTION 6.09.  Waiver of Laws.  The Authority shall not at any time insist upon 

or plead in any manner whatsoever, or claim or take the benefit or advantage of, any 
stay or extension law now or at any time hereafter in force that may affect the covenants 
and agreements contained in this Indenture or in the Bonds, and all benefit or advantage 
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of any such law or laws is hereby expressly waived by the Authority to the extent 
permitted by law. 

 
SECTION 6.10.  Further Assurances.  The Authority will make, execute and 

deliver any and all such further indentures, instruments and assurances as may be 
reasonably necessary or proper to carry out the intention or to facilitate the performance 
of this Indenture and for the better assuring and confirming unto the Owners of the 
Bonds of the rights and benefits provided in this Indenture. 

 
 

ARTICLE VII 
 

EVENTS OF DEFAULT AND REMEDIES 
 
SECTION 7.01.  Events of Default.  The following events constitute Events of 

Default hereunder: 
 
(a) Failure to pay any installment of the principal of any Bonds when 

due, whether at maturity as therein expressed, by proceedings for 
redemption, by acceleration, or otherwise. 

 
(b)  Failure to pay any installment of interest on the Bonds when due. 
 
(c) Failure by the Authority to observe and perform any of the other 

covenants, agreements or conditions on its part contained in this 
Indenture or in the Bonds, if such failure has continued for a period 
of 30 days after written notice thereof, specifying such failure and 
requiring the same to be remedied, has been given to the Authority 
by the Trustee; provided, however, if in the reasonable opinion of 
the Authority the failure stated in the notice can be corrected, but 
not within such 30-day period, such failure shall not constitute an 
Event of Default if the Authority institutes corrective action within 
such 30-day period and thereafter diligently and in good faith cures 
the failure in a reasonable period of time. 

 
(d) The commencement by the Authority of a voluntary case under Title 

11 of the United States Code or any substitute or successor statute. 
 
(e) The occurrence and continuation of an event of default under and 

as defined in the Lease. 
 
SECTION 7.02.  Remedies Upon Event of Default.  If any Event of Default occurs, 

then, and in each and every such case during the continuance of such Event of Default, 
the Trustee may, and at the written direction of the Owners of a majority in aggregate 
principal amount of the Bonds at the time Outstanding shall, in each case, upon receipt 
of indemnification satisfactory to Trustee against the costs, expenses and liabilities to be 
incurred in connection with such action, upon notice in writing to the Authority, declare 
the principal of all of the Bonds then Outstanding, and the interest accrued thereon, to 
be due and payable immediately, and upon any such declaration the same shall become 
and shall be immediately due and payable, anything in this Indenture or in the Bonds 
contained to the contrary notwithstanding. 
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Any such declaration is subject to the condition that if, at any time after such 

declaration and before any judgment or decree for the payment of the moneys due shall 
have been obtained or entered, the Authority deposits with the Trustee a sum sufficient 
to pay all the principal of and installments of interest on the Bonds payment of which is 
overdue, with interest on such overdue principal at the rate borne by the respective 
Bonds to the extent permitted by law, and the reasonable fees, charges and expenses 
(including those of its legal counsel, including the allocated costs of internal attorneys) of 
the Trustee, and any and all other Events of Default known to the Trustee (other than in 
the payment of principal of and interest on the Bonds due and payable solely by reason 
of such declaration) have been made good or cured to the satisfaction of the Trustee or 
provision deemed by the Trustee to be adequate has been made therefor, then, and in 
every such case, the Owners of a majority in aggregate principal amount of the Bonds 
then Outstanding, by written notice to the Authority, the City and the Trustee, may, on 
behalf of the Owners of all of the Bonds, rescind and annul such declaration and its 
consequences and waive such Event of Default; but no such rescission and annulment 
shall extend to or shall affect any subsequent Event of Default, or shall impair or exhaust 
any right or power consequent thereon. 

 
SECTION 7.03.  Application of Revenues and Other Funds After Default.  If an 

Event of Default occurs and is continuing, all Revenues and any other funds then held or 
thereafter received by the Trustee under any of the provisions of this Indenture shall be 
applied by the Trustee in the following order of priority: 

 
(a) To the payment of reasonable fees, charges and expenses of the 

Trustee (including reasonable fees and disbursements of its legal 
counsel including outside counsel and the allocated costs of internal 
attorneys) incurred in and about the performance of its powers and 
duties under this Indenture; 

 
(b) To the payment of the principal of and interest then due on the 

Bonds (upon presentation of the Bonds to be paid, and stamping or 
otherwise noting thereon of the payment if only partially paid, or 
surrender thereof if fully paid) in accordance with the provisions of 
this Indenture, as follows: 

 
First: To the payment to the persons entitled thereto of all 

installments of interest then due in the order of the maturity of 
such installments, and, if the amount available shall not be 
sufficient to pay in full any installment or installments maturing 
on the same date, then to the payment thereof ratably, 
according to the amounts due thereon, to the persons entitled 
thereto, without any discrimination or preference; 

 
Second: To the payment to the persons entitled thereto of the 

unpaid principal of any Bonds which shall have become due, 
whether at maturity or by acceleration or redemption, with 
interest on the overdue principal at the rate borne by the 
respective Bonds (to the extent permitted by law), and, if the 
amount available shall not be sufficient to pay in full all the 
Bonds, together with such interest, then to the payment 
thereof ratably, according to the amounts of principal due on 
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such date to the persons entitled thereto, without any 
discrimination or preference; and 

 
SECTION 7.04.  Trustee to Represent Bond Owners.  The Trustee is hereby 

irrevocably appointed (and the successive respective Owners of the Bonds, by taking 
and holding the same, shall be conclusively deemed to have so appointed the Trustee) 
as trustee and true and lawful attorney-in-fact of the Owners of the Bonds for the 
purpose of exercising and prosecuting on their behalf such rights and remedies as may 
be available to such Owners under the provisions of the Bonds, this Indenture and 
applicable provisions of any law.  All rights of action under this Indenture or the Bonds or 
otherwise may be prosecuted and enforced by the Trustee without the possession of any 
of the Bonds or the production thereof in any proceeding relating thereto, and any such 
suit, action or proceeding instituted by the Trustee shall be brought in the name of the 
Trustee for the benefit and protection of all the Owners of such Bonds, subject to the 
provisions of this Indenture. 

 
SECTION 7.05.  Limitation on Bond Owners’ Right to Sue.  Notwithstanding any 

other provision hereof, no Owner of any Bonds has the right to institute any suit, action 
or proceeding at law or in equity, for the protection or enforcement of any right or remedy 
under this Indenture, the Lease or any other applicable law with respect to such Bonds, 
unless (a) such Owner has given to the Trustee written notice of the occurrence of an 
Event of Default; (b) the Owners of a majority in aggregate principal amount of the 
Bonds then Outstanding have requested the Trustee in writing to exercise the powers 
hereinbefore granted or to institute such suit, action or proceeding in its own name; (c) 
such Owner or Owners have tendered to the Trustee reasonable indemnity against the 
costs, expenses and liabilities to be incurred in compliance with such request; (d) the 
Trustee has failed to comply with such request for a period of 60 days after such written 
request has been received by, and said tender of indemnity has been made to, the 
Trustee; and (e) no direction inconsistent with such written request has been given to 
the Trustee during such 60 day period by the Owners of a majority in aggregate principal 
amount of the Bonds then Outstanding. 

 
Such notification, request, tender of indemnity and refusal or omission are hereby 

declared, in every case, to be conditions precedent to the exercise by any Owner of 
Bonds of any remedy hereunder or under law; it being understood and intended that no 
one or more Owners of Bonds shall have any right in any manner whatever by his or 
their action to affect, disturb or prejudice the security of this Indenture or the rights of any 
other Owners of Bonds, or to enforce any right under the Bonds, this Indenture, the 
Lease or other applicable law with respect to the Bonds, except in the manner herein 
provided, and that all proceedings at law or in equity to enforce any such right shall be 
instituted, had and maintained in the manner herein provided and for the benefit and 
protection of all Owners of the Outstanding Bonds, subject to the provisions of this 
Indenture. 

 
SECTION 7.06.  Absolute Obligation of Authority.  Nothing herein or in the Bonds 

contained affects or impairs the obligation of the Authority, which is absolute and 
unconditional, to pay the principal of and interest and premium (if any) on the Bonds to 
the respective Owners of the Bonds at their respective dates of maturity, or upon 
acceleration or call for redemption, as herein provided, but only out of the Revenues and 
other assets herein pledged therefor, or affect or impair the right of such Owners, which 
is also absolute and unconditional, to enforce such payment by virtue of the contract 
embodied in the Bonds. 
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SECTION 7.07.  Termination of Proceedings.  In case any proceedings taken by 

the Trustee or by any one or more Bond Owners on account of any Event of Default 
have been discontinued or abandoned for any reason or have been determined 
adversely to the Trustee or the Bond Owners, then in every such case the Authority, the 
Trustee and the Bond Owners, subject to any determination in such proceedings, shall 
be restored to their former positions and rights hereunder, severally and respectively, 
and all rights, remedies, powers and duties of the Authority, the Trustee and the Bond 
Owners shall continue as though no such proceedings had been taken. 

 
SECTION 7.08.  Remedies Not Exclusive.  No remedy herein conferred upon or 

reserved to the Trustee, to the Owners of the Bonds is intended to be exclusive of any 
other remedy or remedies, and each and every such remedy, to the extent permitted by 
law, shall be cumulative and in addition to any other remedy given hereunder or now or 
hereafter existing at law or in equity or otherwise. 

 
SECTION 7.09.  No Waiver of Default.  No delay or omission of the Trustee or 

any Owner of the Bonds to exercise any right or power arising upon the occurrence of 
any default or Event of Default shall impair any such right or power or shall be construed 
to be a waiver of any such default or Event of Default or an acquiescence therein; and 
every power and remedy given by this Indenture to the Trustee or to the Owners of the 
Bonds may be exercised from time to time and as often as may be deemed expedient by 
the Trustee or the Bond Owners. 

 
SECTION 7.10.  Notice to Bond Owners of Default.  Immediately upon becoming 

aware of the occurrence of an Event of Default, but in no event later than five Business 
Days following becoming aware of such occurrence, the Trustee shall promptly give 
written notice thereof by first class mail, postage prepaid, to the Owner of each 
Outstanding Bond, unless such Event of Default has been cured before the giving of 
such notice; provided, however that except in the case of an Event of Default described 
in Sections 7.01(a) or 7.01(b), the Trustee may elect not to give such notice to the Bond 
Owners if and so long as the Trustee in good faith determines that it is in the best 
interests of the Bond Owners not to give such notice. 

 
 

ARTICLE VIII 
 

THE TRUSTEE 
 
SECTION 8.01.  Appointment of Trustee.  U.S. Bank National Association is 

hereby appointed Trustee by the Authority for the purpose of receiving all moneys 
required to be deposited with the Trustee hereunder and to allocate, use and apply the 
same as provided in this Indenture.  The Authority will maintain a Trustee which is 
qualified under the provisions of the foregoing provisions of this Article VIII, so long as 
any Bonds are Outstanding. 

 
SECTION 8.02.  Acceptance of Trusts; Removal and Resignation of Trustee.  The 

Trustee hereby accepts the express trusts imposed upon it by this Indenture, and agrees 
to perform said trusts, but only upon and subject to the following express terms and 
conditions: 
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(a) The Trustee shall, prior to an Event of Default, and after the curing 
or waiver of all Events of Default which may have occurred, perform 
such duties and only such duties as are expressly and specifically 
set forth in this Indenture and no implied duties or covenants shall 
be read into this Indenture against the Trustee.  If an Event of 
Default has occurred (which has not been cured), the Trustee shall 
exercise such of the rights and powers vested in it by hereunder, 
and use the same degree of care and skill in their exercise, as a 
prudent man would exercise or use under the circumstances in the 
conduct of his own affairs. 

 
(b) The Authority may remove the Trustee at any time, unless an Event 

of Default has occurred and is then continuing, and shall remove the 
Trustee (a) if at any time requested to do so by the Owners of a 
majority in aggregate principal amount of the Bonds then 
Outstanding (or their attorneys duly authorized in writing) or (b) if at 
any time the Trustee ceases to be eligible in accordance with 
Section 8.02, or becomes incapable of acting, or is adjudged a 
bankrupt or insolvent, or a receiver of the Trustee or its property is 
appointed, or any public officer takes control or charge of the 
Trustee or of its property or affairs for the purpose of rehabilitation, 
conservation or liquidation. 

 
(c) The Trustee may at any time resign by giving written notice of such 

resignation to the Authority and the City, and by giving the Bond 
Owners notice of such resignation by mail at the addresses shown 
on the Registration Books. 

 
(d) Any removal or resignation of the Trustee and appointment of a 

successor Trustee shall become effective upon acceptance of 
appointment by the successor Trustee.  In the event of the removal 
or resignation of the Trustee under subsections (b) or (d), 
respectively, the Authority shall promptly appoint a successor 
Trustee.   

 
 If no successor Trustee has been appointed and accepted 

appointment within 45 days of giving notice of removal or notice of 
resignation as aforesaid, the resigning Trustee may petition any 
court of competent jurisdiction for the appointment of a successor 
Trustee, and such court may thereupon, after such notice (if any) as 
it may deem proper, appoint such successor Trustee.  Any 
successor Trustee appointed under this Indenture, must signify its 
acceptance of such appointment by executing and delivering to the 
Authority, to its predecessor Trustee a written acceptance thereof, 
and after payment by the Authority of all unpaid fees and expenses 
of the predecessor Trustee, and thereupon such successor Trustee, 
without any further act, deed or conveyance, shall become vested 
with all the moneys, estates, properties, rights, powers, trusts, 
duties and obligations of such predecessor Trustee, with like effect 
as if originally named Trustee herein; but, nevertheless at the 
Written Request of the Authority or the request of the successor 
Trustee, such predecessor Trustee shall execute and deliver any 
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and all instruments of conveyance or further assurance and do such 
other things as may reasonably be required for more fully and 
certainly vesting in and confirming to such successor Trustee all the 
right, title and interest of such predecessor Trustee in and to the 
Leased Property held by such predecessor Trustee under this 
Indenture and shall pay over, transfer, assign and deliver to the 
successor Trustee any money or other property subject to the trusts 
and conditions herein set forth.  Upon request of the successor 
Trustee, the Authority shall execute and deliver any and all 
instruments as may be reasonably required for more fully and 
certainly vesting in and confirming to such successor Trustee all 
such moneys, estates, properties, rights, powers, trusts, duties and 
obligations.  Upon acceptance of appointment by a successor 
Trustee as provided in this subsection, the Authority shall promptly 
mail or cause the successor trustee to mail a notice of the 
succession of such Trustee to the trusts hereunder to each rating 
agency which is then rating the Bonds and to the Bond Owners at 
the addresses shown on the Registration Books.  If the Authority 
fails to mail such notice within 15 days after acceptance of 
appointment by the successor Trustee, the successor Trustee shall 
cause such notice to be mailed at the expense of the Authority. 

 
(e) Any Trustee appointed under this Indenture shall be a corporation 

or association organized and doing business under the laws of any 
state or the United States of America or the District of Columbia, 
shall be authorized under such laws to exercise corporate trust 
powers, shall have (or, in the case of a corporation or association 
that is a member of a bank holding company system, the related 
bank holding company has) a combined capital and surplus of at 
least $50,000,000, and shall be subject to supervision or 
examination by a federal or state agency, so long as any Bonds are 
Outstanding.  If such corporation or association publishes a report 
of condition at least annually under law or to the requirements of 
any supervising or examining agency above referred to, then for the 
purpose of this subsection (e), the combined capital and surplus of 
such corporation or association shall be deemed to be its combined 
capital and surplus as set forth in its most recent report of condition 
so published.  If the Trustee at any time ceases to be eligible in 
accordance with the provisions of this subsection (e), the Trustee 
shall resign immediately in the manner and with the effect specified 
in this Section. 

 
SECTION 8.03.  Merger or Consolidation.  Any bank, national banking 

association, federal savings association, or trust company into which the Trustee may be 
merged or converted or with which it may be consolidated or any bank, national banking 
association, federal savings association, or trust company resulting from any merger, 
conversion or consolidation to which it shall be a party or any bank, national banking 
association, federal savings association, or trust company to which the Trustee may sell 
or transfer all or substantially all of its corporate trust business, provided such bank, 
national banking association, federal savings association, or trust company shall be 
eligible under subsection (e) of Section 8.02 shall be the successor to such Trustee, 



 

-24- 

without the execution or filing of any paper or any further act, anything herein to the 
contrary notwithstanding. 

 
SECTION 8.04.  Liability of Trustee. 
 
(a) The recitals of facts herein and in the Bonds contained shall be taken as 

statements of the Authority, and the Trustee shall not assume responsibility for the 
correctness of the same, or make any representations as to the validity or sufficiency of 
this Indenture, the Bonds or the Lease (including any right to receive moneys thereunder 
or the value of or title to the premises upon which the Leased Property is located), nor 
shall the Trustee incur any responsibility in respect thereof, other than as expressly 
stated herein in connection with the respective duties or obligations of Trustee herein or 
in the Bonds assigned to or imposed upon it.  The Trustee shall, however, be 
responsible for its representations contained in its certificate of authentication on the 
Bonds.  The Trustee shall not be liable in connection with the performance of its duties 
hereunder, except for its own negligence.  The Trustee may become the Owner of 
Bonds with the same rights it would have if it were not Trustee, and, to the extent 
permitted by law, may act as depository for and permit any of its officers or directors to 
act as a member of, or in any other capacity with respect to, any committee formed to 
protect the rights of Bond Owners, whether or not such committee shall represent the 
Owners of a majority in principal amount of the Bonds then Outstanding. 

 
(b) The Trustee is not liable for any error of judgment made by a responsible 

officer, unless it is proved that the Trustee was negligent in ascertaining the pertinent 
facts. 

 
(c) The Trustee is not liable with respect to any action taken or omitted to be 

taken by it in accordance with the direction of the Owners of a majority in aggregate 
principal amount of the Bonds at the time Outstanding relating to the time, method and 
place of conducting any proceeding for any remedy available to the Trustee, or 
exercising any trust or power conferred upon the Trustee under this Indenture or 
assigned to it under the Assignment Agreement. 

 
(d) The Trustee is not liable for any action taken by it and believed by it to be 

authorized or within the discretion or rights or powers conferred upon it by this Indenture. 
 
(e) The Trustee shall not be deemed to have knowledge of any Event of 

Default hereunder, or any other event which, with the passage of time, the giving of 
notice, or both, would constitute an Event of Default hereunder unless and until it shall 
have actual knowledge thereof, or a corporate trust officer shall have received written 
notice thereof at its Office from the City, the Authority or the Owners of at least 25% in 
aggregate principal amount of the Outstanding Bonds.  Except as otherwise expressly 
provided herein, the Trustee shall not be bound to ascertain or inquire as to the 
performance or observance by the Authority or the City of any of the terms, conditions, 
covenants or agreements herein, under the Lease or the Bonds or of any of the 
documents executed in connection with the Bonds, or as to the existence of a default or 
an Event of Default or an event which would, with the giving of notice, the passage of 
time, or both, constitute an Event of Default.  The Trustee is not responsible for the 
validity, effectiveness or priority of any collateral given to or held by it.  Without limiting 
the generality of the foregoing, the Trustee shall not be required to ascertain or inquire 
as to the performance or observance by the City or the Authority of the terms, 
conditions, covenants or agreements set forth in the Lease, other than the covenants of 



 

-25- 

the City to make Lease Payments to the Trustee when due and to file with the Trustee 
when due, such reports and certifications as the City is required to file with the Trustee 
thereunder. 

 
(f) No provision of this Indenture requires the Trustee to expend or risk its own 

funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers. 

 
(g) The Trustee may execute any of the trusts or powers hereunder or perform 

any duties hereunder either directly or through agents, receivers or attorneys and the 
Trustee shall not be responsible for any misconduct or negligence on the part of any 
agent, receiver or attorney appointed with due care by it hereunder. 

 
(h) The Trustee has no obligation to exercise any of the rights or powers 

vested in it by this Indenture at the request or direction of the Bond Owners under this 
Indenture, unless such Owners have offered to the Trustee reasonable security or 
indemnity against the costs, expenses and liabilities (including but not limited to fees and 
expenses of its attorneys) which might be incurred by it in compliance with such request 
or direction.  No permissive power, right or remedy conferred upon the Trustee 
hereunder shall be construed to impose a duty to exercise such power, right or remedy. 

 
(i) Whether or not therein expressly so provided, every provision of this 

Indenture relating to the conduct or affecting the liability of or affording protection to the 
Trustee is subject to the provisions of Section 8.02(a), this Section 8.04 and Section 
8.05, and shall be applicable to the assignment of any rights under the Lease to the 
Trustee under the Assignment Agreement. 

 
(j) The Trustee is not accountable to anyone for the subsequent use or 

application of any moneys which are released or withdrawn in accordance with the 
provisions hereof. 

 
(k) The Trustee makes no representation or warranty, expressed or implied as 

to the title, value, design, compliance with specifications or legal requirements, quality, 
durability, operation, condition, merchantability or fitness for any particular purpose for 
the use contemplated by the Authority or the City of the Leased Property.  In no event 
shall the Trustee be liable for incidental, indirect, special or consequential damages in 
connection with or arising from the Lease or this Indenture for the existence, furnishing 
or use of the Leased Property. 

 
(l) The Trustee has no responsibility with respect to any information, 

statement, or recital in any official statement, offering memorandum or any other 
disclosure material prepared or distributed with respect to the Bonds. 

 
(m) The Trustee is authorized and directed to execute the Assignment 

Agreement in its capacity as Trustee hereunder. 
 
(n) The Trustee agrees to accept and act upon instructions or directions 

pursuant to this Indenture sent by unsecured e-mail (provided, that for purposes of this 
Agreement, an e-mail does not constitute a notice, request or other communication 
hereunder but rather the portable document format or similar attachment attached to 
such e-mail shall constitute a notice, request or other communication hereunder), 
facsimile transmission or other similar unsecured electronic methods, provided, 
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however, that, the Trustee shall have received an incumbency certificate listing persons 
designated to give such instructions or directions and containing specimen signatures of 
such designated persons, which such incumbency certificate shall be amended and 
replaced whenever a person is to be added or deleted from the listing.  If the Authority or 
the City elects to give the Trustee e-mail or facsimile instructions (or instructions by a 
similar electronic method) and the Trustee in its discretion elects to act upon such 
instructions, the Trustee’s understanding of such instructions shall be deemed 
controlling.  The Trustee shall not be liable for any losses, costs or expenses arising 
directly or indirectly from the Trustee’s reliance upon and compliance with such 
instructions notwithstanding such instructions conflict or are inconsistent with a 
subsequent written instruction.  The Authority and the City agree to assume all risks 
arising out of the use of such electronic methods to submit instructions and directions to 
the Trustee, including without limitation the risk of the Trustee acting on unauthorized 
instructions, and the risk of interception and misuse by third parties. 

 
(o) The Trustee shall not be liable to the parties hereto or deemed in breach or 

default hereunder if and to the extent its performance hereunder is prevented by reason 
of force majeure.  The term “force majeure” means an occurrence that is beyond the 
control of the Trustee and could not have been avoided by exercising due care.  Force 
majeure shall include, but not be limited to,  acts of God, terrorism, war, riots, strikes, 
fire, floods, earthquakes, epidemics or other similar occurrences.   

 
SECTION 8.05.  Right to Rely on Documents.  The Trustee shall be protected and 

shall incur no liability in acting or refraining from acting in reliance upon any notice, 
resolution, request, consent, order, certificate, report, opinion, bonds or other paper or 
document believed by them to be genuine and to have been signed or presented by the 
proper party or parties.  The Trustee is under no duty to make any investigation or 
inquiry as to any statements contained or matter referred to in any paper or document 
but may accept and conclusively rely upon the same as conclusive evidence of the truth 
and accuracy of any such statement or matter and shall be fully protected in relying 
thereon.  The Trustee may consult with counsel, who may be counsel of or to the 
Authority, with regard to legal questions, and the opinion of such counsel shall be full 
and complete authorization and protection in respect of any action taken or suffered by it 
hereunder in good faith and in accordance therewith. 

 
The Trustee may treat the Owners of the Bonds appearing in the Registration 

Books as the absolute owners of the Bonds for all purposes and the Trustee shall not be 
affected by any notice to the contrary. 

 
Whenever in the administration of the trusts imposed upon it by this Indenture the 

Trustee deems it necessary or desirable that a matter be proved or established prior to 
taking or suffering any action hereunder, such matter (unless other evidence in respect 
thereof be herein specifically prescribed) may be deemed to be conclusively proved and 
established by a Written Certificate, Written Request or Written Requisition of the 
Authority or the City, and such Written Certificate, Written Request or Written Requisition 
shall be full warrant to the Trustee for any action taken or suffered under the provisions 
of this Indenture in reliance upon such Written Certificate, Written Request or Written 
Requisition, and the Trustee shall be fully protected in relying thereon, but in its 
discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may 
require such additional evidence as to it may deem reasonable. 
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SECTION 8.06.  Preservation and Inspection of Documents.  All documents 
received by the Trustee under the provisions of this Indenture shall be retained in its 
respective possession and in accordance with its retention policy then in effect and shall, 
upon reasonable notice to Trustee, be subject to the inspection of the Authority, the City 
and any Bond Owner, and their agents and representatives duly authorized in writing, 
during business hours and under reasonable conditions as agreed to by the Trustee. 

 
SECTION 8.07.  Compensation and Indemnification.  The Authority shall pay to 

the Trustee from time to time, on demand, the compensation for all services rendered 
under this Indenture and also all reasonable expenses, advances (including any interest 
on advances), charges, legal (including outside counsel and the allocated costs of 
internal attorneys) and consulting fees and other disbursements, incurred in and about 
the performance of its powers and duties under this Indenture. 

 
The Authority shall indemnify the Trustee, its officers, directors, employees and 

agents against any cost, loss, liability or expense whatsoever (including but not limited to 
fees and expenses of its attorneys) incurred without negligence or willful misconduct on 
its part, arising out of or in connection with the acceptance or administration of this trust 
and this Indenture, including costs and expenses of defending itself against any claim or 
liability in connection with the exercise or performance of any of its powers hereunder or 
under the Assignment Agreement or the Lease.  As security for the performance of the 
obligations of the Authority under this Section 8.07 and the obligation of the Authority to 
make Additional Rental Payments to the Trustee, the Trustee shall have a lien prior to 
the lien of the Bonds upon all property and funds held or collected by the Trustee as 
such.  The rights of the Trustee and the obligations of the Authority under this Section 
8.07 shall survive the resignation or removal of the Trustee or the discharge of the 
Bonds and this Indenture and the Lease. 
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ARTICLE IX 
 

MODIFICATION OR AMENDMENT HEREOF 
 
SECTION 9.01.  Amendments Permitted. 
 
(a) Amendments With Bond Owner Consent.  This Indenture and the rights and 

obligations of the Authority and of the Owners of the Bonds and of the Trustee may be 
modified or amended from time to time and at any time by Supplemental Indenture, 
which the Authority and the Trustee may enter into when the written consents of the 
Owners of a majority in aggregate principal amount of all Bonds then Outstanding are 
filed with the Trustee.  No such modification or amendment may (i) extend the fixed 
maturity of any Bonds, or reduce the amount of principal thereof or extend the time of 
payment, or change the method of computing the rate of interest thereon, or extend the 
time of payment of interest thereon, without the consent of the Owner of each Bond so 
affected, or (ii) reduce the aforesaid percentage of Bonds the consent of the Owners of 
which is required to effect any such modification or amendment, or permit the creation of 
any lien on the Revenues and other assets pledged under this Indenture prior to or on a 
parity with the lien created by this Indenture except as permitted herein, or deprive the 
Owners of the Bonds of the lien created by this Indenture on such Revenues and other 
assets (except as expressly provided in this Indenture), without the consent of the 
Owners of all of the Bonds then Outstanding.  It is not necessary for the consent of the 
Bond Owners to approve the particular form of any Supplemental Indenture, but it is 
sufficient if such consent approves the substance thereof. 

 
(b) Amendments Without Owner Consent.  This Indenture and the rights and 

obligations of the Authority, of the Trustee and the Owners of the Bonds may also be 
modified or amended from time to time and at any time by a Supplemental Indenture, 
which the Authority and the Trustee may enter into without the consent of any Bond 
Owners, if the Trustee has been furnished an opinion of counsel that the provisions of 
such Supplemental Indenture shall not materially adversely affect the interests of the 
Owners of the Bonds, including, without limitation, for any one or more of the following 
purposes: 

 
(i) to add to the covenants and agreements of the Authority in this 

Indenture contained, other covenants and agreements thereafter to 
be observed, to pledge or assign additional security for the Bonds 
(or any portion thereof), or to surrender any right or power herein 
reserved to or conferred upon the Authority; 

 
(ii) to cure any ambiguity, inconsistency or omission, or to cure or 

correct any defective provision, contained in this Indenture, or in 
regard to matters or questions arising under this Indenture, as the 
Authority deems necessary or desirable, provided that such 
modification or amendment does not materially adversely affect the 
interests of the Bond Owners, in the opinion of Bond Counsel filed 
with the Trustee; 

 
(iii) to modify, amend or supplement this Indenture in such manner as to 

permit the qualification hereof under the Trust Indenture Act of 
1939, as amended, or any similar federal statute hereafter in effect, 
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and to add such other terms, conditions and provisions as may be 
permitted by said act or similar federal statute; 

 
(iv) to modify, amend or supplement this Indenture in such manner as to 

assure that the interest on the Bonds remains excluded from gross 
income under the Tax Code; or 

 
(v) to facilitate the issuance of additional obligations of the City under 

the Lease Agreement as provided in Section 7.5(b)(5) thereof. 
 
(c) Limitation.  The Trustee is not obligated to enter into any Supplemental 

Indenture authorized by subsections (a) or (b) of this Section 9.01 which materially 
adversely affects the Trustee’s own rights, duties or immunities under this Indenture or 
otherwise. 

 
(d) Bond Counsel Opinion Requirement.  Prior to the Trustee entering into any 

Supplemental Indenture hereunder, the Authority shall deliver to the Trustee an opinion 
of Bond Counsel stating, in substance, that such Supplemental Indenture has been 
adopted in compliance with the requirements of this Indenture and that the adoption of 
such Supplemental Indenture will not, in and of itself, adversely affect the exclusion from 
gross income for purposes of federal income taxes of interest on the Bonds. 

 
(e) Notice of Amendments.  The Authority shall deliver or cause to be delivered 

a draft of any Supplemental Indenture to each rating agency which then maintains a 
rating on the Bonds, at least 10 days prior to the effective date of such Supplemental 
Indenture under this Section 9.01. 

 
SECTION 9.02.  Effect of Supplemental Indenture.  Upon the execution of any 

Supplemental Indenture under this Article IX, this Indenture shall be deemed to be 
modified and amended in accordance therewith, and the respective rights, duties and 
obligations under this Indenture of the Authority, the Trustee and all Owners of Bonds 
Outstanding shall thereafter be determined, exercised and enforced hereunder subject in 
all respects to such modification and amendment, and all the terms and conditions of 
any such Supplemental Indenture shall be deemed to be part of the terms and 
conditions of this Indenture for any and all purposes. 

 
SECTION 9.03.  Endorsement of Bonds; Preparation of New Bonds.  Bonds 

delivered after the execution of any Supplemental Indenture under this Article may, and 
if the Authority so determines shall, bear a notation by endorsement or otherwise in form 
approved by the Authority as to any modification or amendment provided for in such 
Supplemental Indenture, and, in that case, upon demand on the Owner of any Bonds 
Outstanding at the time of such execution and presentation of his Bonds for the purpose 
at the Office of the Trustee or at such additional offices as the Trustee may select and 
designate for that purpose, a suitable notation shall be made on such Bonds.  If the 
Supplemental Indenture shall so provide, new Bonds so modified as to conform, in the 
opinion of the Authority, to any modification or amendment contained in such 
Supplemental Indenture, shall be prepared and executed by the Authority and 
authenticated by the Trustee, and upon demand on the Owners of any Bonds then 
Outstanding shall be exchanged at the Office of the Trustee, without cost to any Bond 
Owner, for Bonds then Outstanding, upon surrender for cancellation of such Bonds, in 
equal aggregate principal amount of the same maturity. 
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SECTION 9.04.  Amendment of Particular Bonds.  The provisions of this Article IX 
do not prevent any Bond Owner from accepting any amendment as to the particular 
Bonds held by such Owner. 

 
 

ARTICLE X 
 

DEFEASANCE 
 
SECTION 10.01.  Discharge of Indenture.  Any or all of the Outstanding Bonds 

may be paid by the Authority in any of the following ways, provided that the Authority 
also pays or causes to be paid any other sums payable hereunder by the Authority: 

 
(a) by paying or causing to be paid the principal of and interest and 

premium (if any) on such Bonds, as and when the same become 
due and payable; 

 
(b) by depositing with the Trustee, in trust, at or before maturity, money 

or securities in the necessary amount (as provided in Section 10.03) 
to pay or redeem such Bonds; or 

 
(c) by delivering all of such Bonds to the Trustee for cancellation. 
 
If the Authority also pays or causes to be paid all other sums payable hereunder 

by the Authority, then and in that case, at the election of the Authority (evidenced by a 
Written Certificate of the Authority, filed with the Trustee, signifying the intention of the 
Authority to discharge all such indebtedness and this Indenture), and notwithstanding 
that any of such Bonds shall not have been surrendered for payment, this Indenture and 
the pledge of Revenues and other assets made under this Indenture with respect to 
such Bonds and all covenants, agreements and other obligations of the Authority under 
this Indenture with respect to such Bonds shall cease, terminate, become void and be 
completely discharged and satisfied, subject to Section 10.02.  In such event, upon the 
Written Request of the Authority, the Trustee shall execute and deliver to the Authority 
all such instruments as may be necessary or desirable to evidence such discharge and 
satisfaction, and the Trustee shall pay over, transfer, assign or deliver to the City all 
moneys or securities or other property held by it under this Indenture which are not 
required for the payment or redemption of any of such Bonds not theretofore 
surrendered for such payment or redemption.  The Trustee is entitled to conclusively rely 
on any such Written Certificate or Written Request and, in each case, is fully protected in 
relying thereon. 

 
SECTION 10.02.  Discharge of Liability on Bonds.  Upon the deposit with the 

Trustee, in trust, at or before maturity, of money or securities in the necessary amount 
(as provided in Section 10.03) to pay or redeem any Outstanding Bonds (whether upon 
or prior to the maturity or the redemption date of such Bonds), provided that, if such 
Bonds are to be redeemed prior to maturity, notice of such redemption shall have been 
given as provided in Article IV or provision satisfactory to the Trustee shall have been 
made for the giving of such notice, then all liability of the Authority in respect of such 
Bonds shall cease, terminate and be completely discharged, and the Owners thereof 
shall thereafter be entitled only to payment out of such money or securities deposited 
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with the Trustee as aforesaid for their payment, subject, however, to the provisions of 
Section 10.04. 

 
The Authority may at any time surrender to the Trustee, for cancellation by 

Trustee, any Bonds previously issued and delivered, which the Authority may have 
acquired in any manner whatsoever, and such Bonds, upon such surrender and 
cancellation, shall be deemed to be paid and retired. 

 
SECTION 10.03.  Deposit of Money or Securities with Trustee.  Whenever in this 

Indenture it is provided or permitted that there be deposited with or held in trust by the 
Trustee money or securities in the necessary amount to pay or redeem any Bonds, the 
money or securities so to be deposited or held may include money or securities held by 
the Trustee in the funds and accounts established under this Indenture and shall be: 

 
(a) lawful money of the United States of America in an amount equal to 

the principal amount of such Bonds and all unpaid interest thereon 
to maturity, except that, in the case of Bonds which are to be 
redeemed prior to maturity and in respect of which notice of such 
redemption shall have been given as provided in Article IV or 
provision satisfactory to the Trustee shall have been made for the 
giving of such notice, the amount to be deposited or held shall be 
the principal amount of such Bonds, premium, if any, and all unpaid 
interest thereon to the redemption date; or  

 
(b) non-callable Federal Securities, the principal of and interest on 

which when due will, in the written opinion of an Independent 
Accountant filed with the City, the Authority and the Trustee, provide 
money sufficient to pay the principal of and interest and premium (if 
any) on the Bonds to be paid or redeemed, as such principal, 
interest and premium become due, provided that in the case of 
Bonds which are to be redeemed prior to the maturity thereof, notice 
of such redemption shall have been given as provided in Article IV 
or provision satisfactory to the Trustee has been made for the giving 
of such notice; 

 
provided, in each case, that (i) the Trustee shall have been irrevocably instructed (by the 
terms of this Indenture or by Written Request of the Authority) to apply such money to 
the payment of such principal, interest and premium (if any) with respect to such Bonds, 
and (ii) the Authority shall have delivered to the Trustee an opinion of Bond Counsel to 
the effect that such Bonds have been discharged in accordance with this Indenture 
(which opinion may rely upon and assume the accuracy of the Independent Accountant’s 
opinion referred to above).  The Trustee shall be entitled to conclusively rely on such 
Written Request or opinion and shall be fully protected, in each case, in relying thereon. 

 
SECTION 10.04.  Unclaimed Funds.  Notwithstanding any provisions of this 

Indenture, any moneys held by the Trustee in trust for the payment of the principal of, or 
interest on, any Bonds and remaining unclaimed for 2 years after the principal of all of 
the Bonds has become due and payable (whether at maturity or upon call for redemption 
or by acceleration as provided in this Indenture), if such moneys were so held at such 
date, or 2 years after the date of deposit of such moneys if deposited after said date 
when all of the Bonds became due and payable, shall be repaid to the Authority free 
from the trusts created by this Indenture, and all liability of the Trustee with respect to 
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such moneys shall thereupon cease; provided, however, that before the repayment of 
such moneys to the Authority as aforesaid, the Trustee shall (at the cost of the Authority) 
first mail to the Owners of Bonds which have not yet been paid, at the addresses shown 
on the Registration Books, a notice, in such form as may be deemed appropriate by the 
Trustee with respect to the Bonds so payable and not presented and with respect to the 
provisions relating to the repayment to the Authority of the moneys held for the payment 
thereof. 

 
 

ARTICLE XI 
 

MISCELLANEOUS 
 
SECTION 11.01.  Liability of Authority Limited to Revenues.  Notwithstanding 

anything in this Indenture or in the Bonds contained, the Authority is not required to 
advance any moneys derived from any source other than the Revenues, the Additional 
Rental Payments and other assets pledged under this Indenture for any of the purposes 
in this Indenture mentioned, whether for the payment of the principal of or interest on the 
Bonds or for any other purpose of this Indenture.  Nevertheless, the Authority may, but is 
not required to, advance for any of the purposes hereof any funds of the Authority which 
may be made available to it for such purposes. 

 
SECTION 11.02.  Limitation of Rights to Parties and Bond Owners.  Nothing in 

this Indenture or in the Bonds expressed or implied is intended or shall be construed to 
give to any person other than the Authority, the Trustee, the City and the Owners of the 
Bonds, any legal or equitable right, remedy or claim under or in respect of this Indenture 
or any covenant, condition or provision therein or herein contained; and all such 
covenants, conditions and provisions are and shall be held to be for the sole and 
exclusive benefit of the Authority, the Trustee, the City and the Owners of the Bonds. 

 
SECTION 11.03.  Funds and Accounts.  Any fund or account required by this 

Indenture to be established and maintained by the Trustee may be established and 
maintained in the accounting records of the Trustee, either as a fund or an account, and 
may, for the purposes of such records, any audits thereof and any reports or statements 
with respect thereto, be treated either as a fund or as an account; but all such records 
with respect to all such funds and accounts shall at all times be maintained in 
accordance with corporate industry standards to the extent practicable, and with due 
regard for the requirements of Section 6.05 and for the protection of the security of the 
Bonds and the rights of every Owner thereof.  The Trustee may establish such funds 
and accounts as it deems necessary or appropriate to perform its obligations under this 
Indenture. 

 
SECTION 11.04.  Waiver of Notice; Requirement of Mailed Notice.  Whenever in 

this Indenture the giving of notice by mail or otherwise is required, the giving of such 
notice may be waived in writing by the person entitled to receive such notice and in any 
such case the giving or receipt of such notice shall not be a condition precedent to the 
validity of any action taken in reliance upon such waiver.  Whenever in this Indenture 
any notice is required to be given by mail, such requirement may be satisfied by the 
deposit of such notice in the United States mail, postage prepaid, by first class mail. 

 



 

-33- 

SECTION 11.05.  Destruction of Bonds.  Whenever in this Indenture provision is 
made for the cancellation by the Trustee, and the delivery to the Authority, of any Bonds, 
the Trustee shall destroy such Bonds as may be allowed by law and deliver a certificate 
of such destruction to the Authority. 

 
SECTION 11.06.  Severability of Invalid Provisions.  If any one or more of the 

provisions contained in this Indenture or in the Bonds shall for any reason be held to be 
invalid, illegal or unenforceable in any respect, then such provision or provisions shall be 
deemed severable from the remaining provisions contained in this Indenture and such 
invalidity, illegality or unenforceability shall not affect any other provision of this 
Indenture, and this Indenture shall be construed as if such invalid or illegal or 
unenforceable provision had never been contained herein.  The Authority hereby 
declares that it would have entered into this Indenture and each and every other Section, 
paragraph, sentence, clause or phrase hereof and authorized the issuance of the Bonds 
pursuant thereto irrespective of the fact that any one or more Sections, paragraphs, 
sentences, clauses or phrases of this Indenture may be held illegal, invalid or 
unenforceable. 

 
SECTION 11.07.  Notices.  All notices or communications to be given under this 

Indenture shall be given by first class mail or personal delivery to the party entitled 
thereto at its address set forth below, or at such address as the party may provide to the 
other party in writing from time to time.  Notice shall be effective either (a) upon 
transmission by facsimile transmission or other form of telecommunication, confirmed by 
telephone, (b) 48 hours after deposit in the United States mail, postage prepaid, or (c) in 
the case of personal delivery to any person, upon actual receipt.  The Authority, the City 
or the Trustee may, by written notice to the other parties, from time to time modify the 
address or number to which communications are to be given hereunder. 

 
If to the Authority City of Lodi 
 or the City: 221 West Pine Street 
 Lodi, CA 95240 
 Attention: City Manager 
 Fax: (209) 333-6710 
 
If to the Trustee: U.S. Bank National Association 
 Attn.: Corporate Finance 
 100 California Street, Suite 1000 
 San Francisco, CA 94111 
 Fax: 415-677-3768 
 
SECTION 11.08.  Evidence of Rights of Bond Owners.  Any request, consent or 

other instrument required or permitted by this Indenture to be signed and executed by 
Bond Owners may be in any number of concurrent instruments of substantially similar 
tenor and shall be signed or executed by such Bond Owners in person or by an agent or 
agents duly appointed in writing.  Proof of the execution of any such request, consent or 
other instrument or of a writing appointing any such agent, or of the holding by any 
person of Bonds transferable by delivery, shall be sufficient for any purpose of this 
Indenture and shall be conclusive in favor of the Trustee and the Authority if made in the 
manner provided in this Section 11.08. 

 
The fact and date of the execution by any person of any such request, consent or 

other instrument or writing may be proved by the certificate of any notary public or other 
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officer of any jurisdiction, authorized by the laws thereof to take acknowledgments of 
deeds, certifying that the person signing such request, consent or other instrument 
acknowledged to him the execution thereof, or by an affidavit of a witness of such 
execution duly sworn to before such notary public or other officer. 

 
The ownership of Bonds shall be proved by the Registration Books. 
 
Any request, consent, or other instrument or writing of the Owner of any Bond 

shall bind every future Owner of the same Bond and the Owner of every Bond issued in 
exchange therefor or in lieu thereof, in respect of anything done or suffered to be done 
by the Trustee or the Authority in accordance therewith or reliance thereon. 

 
SECTION 11.09.  Disqualified Bonds.  In determining whether the Owners of the 

requisite aggregate principal amount of Bonds have concurred in any demand, request, 
direction, consent or waiver under this Indenture, Bonds which are known by the Trustee 
to be owned or held by or for the account of the Authority or the City, or by any other 
obligor on the Bonds, or by any person directly or indirectly controlling or controlled by, 
or under direct or indirect common control with, the Authority or the City or any other 
obligor on the Bonds, shall be disregarded and deemed not to be Outstanding for the 
purpose of any such determination.  Bonds so owned which have been pledged in good 
faith may be regarded as Outstanding for the purposes of this Section if the pledgee 
shall establish to the satisfaction of the Trustee the pledgee’s right to vote such Bonds 
and that the pledgee is not a person directly or indirectly controlling or controlled by, or 
under direct or indirect common control with, the Authority or the City or any other 
obligor on the Bonds.  In case of a dispute as to such right, the Trustee shall be entitled 
to rely upon the advice of counsel in any decision by Trustee and shall be fully protected 
in relying thereon. 

 
Upon request, the Authority shall certify to the Trustee those Bonds disqualified 

under this Section 11.09, and the Trustee may conclusively rely on such certifications. 
 
SECTION 11.10.  Money Held for Particular Bonds.  The money held by the 

Trustee for the payment of the interest, premium, if any, or principal due on any date 
with respect to particular Bonds (or portions of Bonds in the case of Bonds redeemed in 
part only) shall, on and after such date and pending such payment, be set aside on its 
books and held in trust by it for the Owners of the Bonds entitled thereto, subject, 
however, to the provisions of Section 10.04 but without any liability for interest thereon. 

 
SECTION 11.11.  Waiver of Personal Liability.  No member, officer, agent or 

employee of the Authority shall be individually or personally liable for the payment of the 
principal of or interest or premium (if any) on the Bonds or be subject to any personal 
liability or accountability by reason of the issuance thereof; but nothing herein contained 
shall relieve any such member, officer, agent or employee from the performance of any 
official duty provided by law or by this Indenture. 

 
SECTION 11.12.  Successor Is Deemed Included in All References to 

Predecessor.  Whenever in this Indenture either the Authority, the City or the Trustee is 
named or referred to, such reference shall be deemed to include the successors or 
assigns thereof, and all the covenants and agreements in this Indenture contained by or 
on behalf of the Authority, the City or the Trustee shall bind and inure to the benefit of 
the respective successors and assigns thereof whether so expressed or not. 
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SECTION 11.13.  Execution in Several Counterparts.  This Indenture may be 
executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as 
the Authority and the Trustee shall preserve undestroyed, shall together constitute but 
one and the same instrument. 

 
SECTION 11.14.  Payment on Non-Business Day.  In the event any payment is 

required to be made hereunder on a day which is not a Business Day, such payment 
shall be made on the next succeeding Business Day and with the same effect as if made 
on such preceding non-Business Day. 

 
SECTION 11.15.  Governing Law.  This Indenture shall be governed by and 

construed in accordance with the laws of the State of California. 
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IN WITNESS WHEREOF, the LODI PUBLIC FINANCING AUTHORITY has caused 

this Indenture to be signed in its name by its Treasurer and attested to by its Secretary, 
and U.S. BANK NATIONAL ASSOCIATION, in token of its acceptance of the trusts created 
hereunder, has caused this Indenture to be signed in its corporate name by its officer 
thereunto duly authorized, all as of the day and year first above written. 

 
 

LODI PUBLIC FINANCING AUTHORITY 
 
 
 
By    

Executive Director 
Attest: 
 
 
 
  

Secretary 
 
U.S. BANK NATIONAL ASSOCIATION, 
 as Trustee 
 
 
 
By    

Authorized Officer 
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APPENDIX A 
 

DEFINITIONS 
 
“Additional Rental Payments” means the amounts of additional rental which are 

payable by the City under Section 4.5 of the Lease or which are otherwise identified as 
Additional Rental Payments under the Lease. 

 
“Assignment Agreement” means the Assignment Agreement dated as of 

September 1, 2012, between the Authority as assignor and the Trustee as assignee, as 
originally executed or as thereafter amended. 

 
“Authority” means the Lodi Public Financing Authority, a joint exercise of powers 

authority duly organized and existing under the laws of the State of California. 
 
“Authorized Representative” means: (a) with respect to the Authority, its Chair, 

Executive Director, Treasurer, General Counsel or any other person designated as an 
Authorized Representative of the Authority by a Written Certificate of the Authority 
signed by its Executive Director and filed with the City and the Trustee; and (b) with 
respect to the City, its City Manager, Deputy City Manager/Internal Services Director, 
City Attorney or any other person designated as an Authorized Representative of the 
City by a Written Certificate of the City signed by its City Manager and filed with the 
Authority and the Trustee. 

 
 “Bond Counsel” means (a) Jones Hall, A Professional Law Corporation, or (b) 

any other attorney or firm of attorneys appointed by or acceptable to the Authority of 
nationally-recognized experience in the issuance of obligations the interest on which is 
excludable from gross income for federal income tax purposes under the Tax Code. 

 
“Bond Fund” means the fund by that name established and held by the Trustee 

under Section 5.01. 
 
“Bond Law” means Article 4 of Chapter 5, Division 7, Title 1 of the Government 

Code of the State of California, commencing with Section 6584 of said Code. 
 
“Bond Year” means each twelve-month period extending from October 2 in one 

calendar year to October 1 of the succeeding calendar year, both dates inclusive; except 
that the first Bond Year commences on the Closing Date and extends to and including 
October 1, 2012. 

 
“Bonds” means the $________ aggregate principal amount of Lodi Public 

Financing Authority 2012 Refunding Lease Revenue Bonds authorized by and at any 
time Outstanding under this Indenture. 

 
“Business Day” means a day (other than a Saturday or a Sunday) on which 

banks are not required or authorized to remain closed in the City in which the Office of 
the Trustee is located. 

 
“City” means the City of Lodi, a general law city and municipal corporation 

organized and existing under the Constitution and laws of the State of California. 
 
“Closing Date” means the date of delivery of the Bonds to the Original Purchaser. 
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“Costs of Issuance” means all items of expense directly or indirectly payable by 

or reimbursable to the City relating to the authorization, issuance, sale and delivery of 
the Bonds and the refunding of the 2002 Certificates, including but not limited to: printing 
expenses; rating agency fees; filing and recording fees; initial fees, expenses and 
charges of the Trustee and their respective counsel, including the Trustee’s first annual 
administrative fee; fees, charges and disbursements of attorneys, financial advisors, 
accounting firms, consultants and other professionals; fees and charges for preparation, 
execution and safekeeping of the Bonds; and any other cost, charge or fee in connection 
with the original issuance of the Bonds and the refunding of the 2002 Certificates. 

 
“Costs of Issuance Fund” means the fund by that name established and held by 

the Trustee under Section 3.03. 
 
“Depository” means (a) initially, DTC, and (b) any other Securities Depositories 

acting as Depository under Section 2.04. 
 
“Depository System Participant” means any participant in the Depository’s book-

entry system. 
 
“DTC” means The Depository Trust Company, New York, New York, and its 

successors and assigns. 
 
“Escrow Agreement” means the Escrow Deposit and Trust Agreement dated as 

of the Closing Date, between the City and the 2002 Trustee, relating to the payment and 
prepayment of the 2002 Certificates and the discharge of the City’s obligations relating 
thereto. 

 
“Event of Default” means any of the events specified in Section 7.01. 
 
“Excess Investment Earnings” means an amount required to be rebated to the 

United States of America under Section 148(f) of the Tax Code due to investment of 
gross proceeds of the Bonds at a yield in excess of the yield on the Bonds. 

 
“Federal Securities” means: (a) any direct general obligations of the United 

States of America (including obligations issued or held in book entry form on the books 
of the Department of the Treasury of the United States of America), for which the full 
faith and credit of the United States of America are pledged; (b) obligations of any 
agency, department or instrumentality of the United States of America, the timely 
payment of principal and interest on which are directly or indirectly secured or 
guaranteed by the full faith and credit of the United States of America. 

 
“Fiscal Year” means any twelve-month period extending from July 1 in one 

calendar year to June 30 of the succeeding calendar year, both dates inclusive, or any 
other twelve-month period selected and designated by the Authority as its official fiscal 
year period. 

 
“Indenture” means this Indenture of Trust, as originally executed or as it may 

from time to time be supplemented, modified or amended by any Supplemental 
Indenture under the provisions hereof. 
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“Independent Accountant” means any certified public accountant or firm of 
certified public accountants appointed and paid by the Authority or the City, and who, or 
each of whom (a) is in fact independent and not under domination of the Authority or the 
City; (b) does not have any substantial interest, direct or indirect, in the Authority or the 
City; and (c) is not connected with the Authority or the City as an officer or employee of 
the Authority or the City but who may be regularly retained to make annual or other 
audits of the books of or reports to the Authority or the City. 

 
“Insurance and Condemnation Fund” means the fund by that name established 

and held by the Trustee under Section 5.07. 
 
“Interest Account” means the account by that name established and held by the 

Trustee in the Bond Fund under Section 5.02. 
 
“Interest Payment Date” means each April 1 and October 1, commencing April 1, 

2013, so long as any Bonds remain unpaid. 
 
“Lease” means the Lease Agreement dated as of September 1, 2012, between 

the Authority as lessor and the City as lessee of the Leased Property, as originally 
executed and as it may from time to time be supplemented, modified or amended in 
accordance with the terms thereof and of this Indenture. 

 
“Lease Payment Date” means, with respect to any Interest Payment Date, the 

Business Day immediately preceding such Interest Payment Date. 
 
“Lease Payments” means the amounts payable by the City under Section 4.3(a) 

of the Lease, including any prepayment thereof and including any amounts payable 
upon a delinquency in the payment thereof. 

 
“Leased Property” means the real property described in Appendix A to the Lease, 

together with all improvements and facilities at any time situated thereon. 
 
“Net Proceeds” means amounts derived from any policy of casualty insurance or 

title insurance with respect to the Leased Property, or the proceeds of any taking of the 
Leased Property or any portion thereof in eminent domain proceedings (including sale 
under threat of such proceedings), to the extent remaining after payment therefrom of all 
expenses incurred in the collection and administration thereof. 

 
 “Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other 

nominee of the Depository designated under Section 2.04(a). 
 
“Office” means the corporate trust office of the Trustee in St. Paul, Minnesota, or 

such other or additional offices as the Trustee may designate in writing to the Authority 
from time to time as the corporate trust office for purposes of the Indenture; except that 
with respect to presentation of Bonds for payment or for registration of transfer and 
exchange such term means the office or agency of the Trustee at which, at any 
particular time, its corporate trust agency business is conducted. 

 
“Original Purchaser” means JP Morgan and Stifel, Nicolaus & Company, 

Incorporated dba Stone & Youngberg, a Division of Stifel Nicolaus, as original 
purchasers of the Bonds upon their delivery by the Trustee on the Closing Date. 
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“Outstanding”, when used as of any particular time with reference to Bonds, 
means all Bonds theretofore, or thereupon being, authenticated and delivered by the 
Trustee under this Indenture except: (a) Bonds theretofore canceled by the Trustee or 
surrendered to the Trustee for cancellation; (b) Bonds with respect to which all liability of 
the Authority shall have been discharged in accordance with Section 10.02, including 
Bonds (or portions thereof) described in Section 11.09; and (c) Bonds for the transfer or 
exchange of or in lieu of or in substitution for which other Bonds shall have been 
authenticated and delivered by the Trustee under this Indenture. 

 
“Owner”, whenever used herein with respect to a Bond, means the person in 

whose name the ownership of such Bond is registered on the Registration Books. 
 
“Permitted Encumbrances” means, as of any time: (a) liens for general ad 

valorem taxes and assessments, if any, not then delinquent, or which the City may 
permit to remain unpaid under Article V of the Lease; (b) the Site Lease, the Lease and 
the Assignment Agreement; (c) any right or claim of any mechanic, laborer, material 
man, supplier or vendor not filed or perfected in the manner prescribed by law; (d) that 
certain Lease Agreement (A-06-194) dated as of March 28, 2006, by and between the 
County of San Joaquin and the City (as modified by an Assignment and Assumption of 
Lease, dated as of July 1, 2008, among the County, the City and the Judicial Council of 
California, Administrative Office of the Courts); (e) the exceptions disclosed in the title 
insurance policy with respect to the Leased Property issued as of the Closing Date by 
Stewart Title Guaranty Company; and (f) easements, rights of way, mineral rights, 
drilling rights and other rights, reservations, covenants, conditions or restrictions which 
exist of record and which the City certifies in writing will not materially impair the use of 
the Leased Property for its intended purposes. 

 
“Permitted Investments” means any of the following: 
 
(a) any direct general obligations of the United States of America 

(including obligations issued or held in book entry form on the books 
of the Department of the Treasury of the United States of America), 
for which the full faith and credit of the United States of America are 
pledged. 

 
(b) obligations of any agency, department or instrumentality of the 

United States of America, the timely payment of principal and 
interest on which are directly or indirectly secured or guaranteed by 
the full faith and credit of the United States of America. 

 
(c) Any direct or indirect obligations of an agency or department of the 

United States of America whose obligations represent the full faith 
and credit of the United States of America, or which are rated A or 
better by S&P. 

 
(d) Interest-bearing deposit accounts (including certificates of deposit) 

in federal or State chartered savings and loan associations or in 
federal or State of California banks (including the Trustee), provided 
that: (i) the unsecured obligations of such commercial bank or 
savings and loan association are rated A or better by S&P; or (ii) 
such deposits are fully insured by the Federal Deposit Insurance 
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Corporation or secured at all times by collateral described in (a) or 
(b) above. 

 
(e) Commercial paper rated “A-1+” or better by S&P. 
 
(f) Federal funds or bankers acceptances with a maximum term of one 

year of any bank which an unsecured, uninsured and unguaranteed 
obligation rating of “A-1+” or better by S&P. 

 
(g) Money market funds registered under the Federal Investment 

Company Act of 1940, whose shares are registered under the 
Federal Securities Act of 1933, and having a rating by S&P of at 
least AAAm-G, AAAm or AAm, which funds may include funds for 
which the Trustee, its affiliates, parent or subsidiaries provide 
investment advisory or other management services. 

 
(h) Obligations the interest on which is excludable from gross income 

pursuant to Section 103 of the Tax Code and which are either (a) 
rated A or better by S&P, or (b) fully secured as to the payment of 
principal and interest by Permitted Investments described in clauses 
(a) or (b). 

 
(i) Obligations issued by any corporation organized and operating 

within the United States of America having assets in excess of 
$500,000,000, which obligations are rated A or better by S&P. 

 
(j) Bonds or notes issued by any state or municipality which are rated 

A or better by S&P. 
 
(k) Any investment agreement with, or guaranteed by, a financial 

institution the long-term unsecured obligations or the claims paying 
ability of which are rated A or better by S&P at the time of initial 
investment, by the terms of which all amounts invested thereunder 
are required to be withdrawn and paid to the Trustee in the event 
either of such ratings at any time falls below A. 

 
(l) The Local Agency Investment Fund of the State of California, 

created pursuant to Section 16429.1 of the California Government 
Code, to the extent the Trustee is authorized to register such 
investment in its name. 

 
“Principal Account” means the account by that name established and held by the 

Trustee in the Bond Fund under Section 5.02. 
 
“Record Date” means, with respect to any Interest Payment Date, the 15th 

calendar day of the month preceding such Interest Payment Date, whether or not such 
day is a Business Day. 

 
“Redemption Fund” means the fund by that name established and held by the 

Trustee under Section 5.06. 
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“Registration Books” means the records maintained by the Trustee under Section 
2.05 for the registration and transfer of ownership of the Bonds. 

 
“Revenues” means: (a) all amounts received by the Authority or the Trustee 

under or with respect to the Lease, including, without limiting the generality of the 
foregoing, all of the Lease Payments (including both timely and delinquent payments, 
any late charges, and whether paid from any source), but excluding (i) any amounts 
described in Section 7.5(b)(v) of the Lease, and (ii) any Additional Rental Payments; and 
(b) all interest, profits or other income derived from the investment of amounts in any 
fund or account established under this Indenture. 

 
“Securities Depositories” means DTC; and, in accordance with then current 

guidelines of the Securities and Exchange Commission, such other securities 
depositories as the Authority designates in written notice filed with the Trustee. 

 
“Site Lease” means the Site Lease dated as of September 1, 2012, between the 

City as lessor and the Authority as lessee, as amended from time to time in accordance 
with its terms. 

 
“Site Lease Payment” means the amount of $___________ which is payable by 

the Authority to the City on the Closing Date under Section 3 of the Site Lease. 
 
“S&P” means Standard & Poor’s, a division of the McGraw Hill Companies, of 

New York, New York, its successors and assigns. 
 
“Supplemental Indenture” means any indenture hereafter duly authorized and 

entered into between the Authority and the Trustee, supplementing, modifying or 
amending this Indenture; but only if and to the extent that such Supplemental Indenture 
is specifically authorized hereunder. 

 
“Tax Code” means the Internal Revenue Code of 1986 as in effect on the Closing 

Date or (except as otherwise referenced herein) as it may be amended to apply to 
obligations issued on the Closing Date, together with applicable proposed, temporary 
and final regulations promulgated, and applicable official public guidance published, 
under said Code. 

 
“Term” means, with reference to the Lease, the time during which the Lease is in 

effect, as provided in Section 4.2 thereof. 
 
“Trustee” means U.S. Bank National Association, a national banking association 

organized and existing under the laws of United States of America, or its successor or 
successors, as Trustee hereunder as provided in Article VIII. 

 
“2002 Certificates” means the outstanding Certificates of Participation (2002 

Public Improvement Financing Project) originally executed and delivered in the 
aggregate principal amount of $26,745,000. 

 
“2002 Trustee” means U.S. Bank National Association, its successors and 

assigns, as successor trustee for the 2002 Certificates. 
 
“Written Certificate,” “Written Request” and “Written Requisition” of the Authority 

or the City mean, respectively, a written certificate, request or requisition signed in the 
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name of the Authority or the City by its Authorized Representative.  Any such instrument 
and supporting opinions or representations, if any, may, but need not, be combined in a 
single instrument with any other instrument, opinion or representation, and the two or 
more so combined shall be read and construed as a single instrument. 
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APPENDIX B 
 

BOND FORM 
 

NO. R-  ***$   *** 
 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

 
 

LODI PUBLIC FINANCING AUTHORITY 
 

2012 REFUNDING LEASE REVENUE BOND 
 
 

 INTEREST RATE: MATURITY DATE: ORIGINAL ISSUE DATE: CUSIP: 
 ______% October 1, ____ ______, 2012  
 
 
REGISTERED OWNER: CEDE & CO. 
 
 
PRINCIPAL AMOUNT:  *** *** 

 
 
The LODI PUBLIC FINANCING AUTHORITY, a public body corporate and politic 

duly organized and existing under the laws of the State of California (the “Authority”), for 
value received, hereby promises to pay to the Registered Owner specified above or 
registered assigns (the “Registered Owner”), on the Maturity Date specified above 
(subject to any right of prior redemption hereinafter provided for), the Principal Amount 
specified above, in lawful money of the United States of America, and to pay interest 
thereon in like lawful money from the Interest Payment Date (as hereinafter defined) 
next preceding the date of authentication of this Bond unless (i) this Bond is 
authenticated on or before an Interest Payment Date and after the close of business on 
the 15th day of the month preceding such interest payment date, in which event it shall 
bear interest from such Interest Payment Date, or (ii) this Bond is authenticated on or 
before March 15, 2013, in which event it shall bear interest from the Original Issue Date 
specified above; provided, however, that if at the time of authentication of this Bond, 
interest is in default on this Bond, this Bond shall bear interest from the Interest Payment 
Date to which interest has previously been paid or made available for payment on this 
Bond, at the Interest Rate per annum specified above, payable semiannually on April 1 
and October 1 in each year, commencing April 1, 2013 (the “Interest Payment Dates”), 
calculated on the basis of a 360-day year composed of twelve 30-day months. 

 
Principal hereof and premium, if any, upon early redemption hereof are payable 

upon presentation and surrender hereof at the corporate trust office of U.S. Bank 
National Association, in San Francisco, California (the “Trust Office”), as trustee (the 
“Trustee”).  Interest hereon is payable by check of the Trustee mailed to the Registered 
Owner hereof at the Registered Owner’s address as it appears on the registration books 
of the Trustee as of the close of business on the fifteenth day of the month preceding 
each Interest Payment Date (a “Record Date”), or, upon written request filed with the 
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Trustee as of such Record Date by a registered owner of at least $1,000,000 in 
aggregate principal amount of Bonds, by wire transfer in immediately available funds to 
an account in the United States designated by such registered owner in such written 
request. 

 
This Bond is not a debt of the City of Lodi (the “City”), the County of San Joaquin, 

the State of California, or any of its political subdivisions, and neither the City, said 
County, said State, nor any of its political subdivisions, is liable hereon nor in any event 
shall this Bond be payable out of any funds or properties of the Authority other than the 
Revenues. 

 
This Bond is one of a duly authorized issue of bonds of the Authority designated 

as the “Lodi Public Financing Authority 2012 Refunding Lease Revenue Bonds” (the 
“Bonds”), in an aggregate principal amount of $________, all of like tenor and date 
(except for such variation, if any, as may be required to designate varying numbers, 
maturities, interest rates or redemption provisions) and all issued under the provisions of 
Article 4 of Chapter 5, Division 7, Title 1 of the Government Code of the State of 
California, commencing with Section 6584 of said Code, and under an Indenture of Trust 
dated as of September 1, 2012, between the Authority and the Trustee (the “Indenture”) 
and a resolution of the Authority adopted on ______, 2012, authorizing the issuance of 
the Bonds.  Reference is hereby made to the Indenture (copies of which are on file at the 
office of the Authority) and all supplements thereto for a description of the terms on 
which the Bonds are issued, the provisions with regard to the nature and extent of the 
Revenues, and the rights thereunder of the owners of the Bonds and the rights, duties 
and immunities of the Trustee and the rights and obligations of the Authority thereunder, 
to all of the provisions of which the Registered Owner of this Bond, by acceptance 
hereof, assents and agrees. 

 
The Bonds have been issued by the Authority to refinance certain outstanding 

Certificates of Participation of the City.  This Bond and the interest and premium, if any, 
hereon are special obligations of the Authority, payable from the Revenues, and secured 
by a charge and lien on the Revenues as defined in the Indenture, consisting principally 
of lease payments made by the City under a Lease Agreement dated as of September 1, 
2012, between the Authority as lessor and the City as lessee (the “Lease”).  As and to 
the extent set forth in the Indenture, all of the Revenues are exclusively and irrevocably 
pledged in accordance with the terms hereof and the provisions of the Indenture, to the 
payment of the principal of and interest and premium (if any) on the Bonds. 

 
The rights and obligations of the Authority and the owners of the Bonds may be 

modified or amended at any time in the manner, to the extent and upon the terms 
provided in the Indenture, but no such modification or amendment shall extend the fixed 
maturity of any Bonds, or reduce the amount of principal thereof or premium (if any) 
thereon, or extend the time of payment, or change the method of computing the rate of 
interest thereon, or extend the time of payment of interest thereon, without the consent 
of the owner of each Bond so affected.  

 
The Bonds maturing on or before October 1, 2022, are not subject to optional 

redemption prior to their respective stated maturity dates.  The Bonds maturing on or 
after October 1, 2023, are subject to redemption in whole, or in part at the request of the 
Authority among maturities on such basis as the Authority may designate and by lot 
within a maturity, at the option of the Authority, on any date on or after October 1, 2022, 
from any available source of funds, at a redemption price equal to 1000% of the principal 
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amount to be redeemed plus accrued interest to the date of redemption, without 
premium. 

 
The Bonds are subject to redemption as a whole, or in part by lot, on any date, to 

the extent of any net proceeds of hazard or title insurance with respect to the property 
which has been leased under the Lease (the “Leased Property”) or any portion thereof 
which are not used to repair or replace the Leased Property pursuant to the Lease, or to 
the extent of any net proceeds arising from the disposition of the Leased Property or any 
portion thereof in eminent domain proceedings which the City elects to be used for such 
purpose pursuant to the Lease, at a redemption price equal to the principal amount 
thereof plus interest accrued thereon to the date fixed for redemption, without premium. 

 
As provided in the Indenture, notice of redemption will be mailed by the Trustee 

by first class mail not less than 30 nor more than 60 days prior to the redemption date to 
the respective owners of any Bonds designated for redemption at their addresses 
appearing on the registration books of the Trustee, but neither failure to receive such 
notice nor any defect in the notice so mailed shall affect the sufficiency of the 
proceedings for redemption or the cessation of accrual of interest thereon from and after 
the date fixed for redemption.  Notice of any optional redemption of the Bonds may be 
rescinded under the circumstances set forth in the Indenture, upon notice to the owners 
of such Bonds. 

 
If this Bond is called for redemption and payment is duly provided therefor as 

specified in the Indenture, interest shall cease to accrue hereon from and after the date 
fixed for redemption. 

 
This Bond is transferable by the Registered Owner hereof, in person or by his 

attorney duly authorized in writing, at the Trust Office, but only in the manner, subject to 
the limitations and upon payment of the charges provided in the Indenture, and upon 
surrender and cancellation of this Bond.  Upon registration of such transfer, a new Bond 
or Bonds, of authorized denomination or denominations, for the same aggregate 
principal amount and of the same maturity will be issued to the transferee in exchange 
herefor.  This Bond may be exchanged at the Trust Office for Bonds of the same tenor, 
aggregate principal amount, interest rate and maturity, of other authorized 
denominations. 

 
The Authority and the Trustee may treat the Registered Owner hereof as the 

absolute owner hereof for all purposes, and the Authority and the Trustee shall not be 
affected by any notice to the contrary. 

 
Unless this Bond is presented by an authorized representative of The Depository 

Trust Company to the Authority or the Trustee for registration of transfer, exchange or 
payment, and any Bond issued is registered in the name of Cede & Co. or such other 
name as requested by an authorized representative of The Depository Trust Company 
and any payment is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
since the registered owner hereof, Cede & Co., has an interest herein. 

 
It is hereby certified by the Authority that all of the things, conditions and acts 

required to exist, to have happened or to have been performed precedent to and in the 
issuance of this Bond do exist, have happened or have been performed in due and 
regular time, form and manner as required by the Ordinance and the laws of the State of 
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California and that the amount of this Bond, together with all other indebtedness of the 
Authority, does not exceed any limit prescribed by the Ordinance or any laws of the 
State of California, and is not in excess of the amount of Bonds permitted to be issued 
under the Indenture. 

 
This Bond shall not be entitled to any benefit under the Indenture or become 

valid or obligatory for any purpose until the certificate of authentication hereon endorsed 
shall have been manually signed by the Trustee. 

 
IN WITNESS WHEREOF, the Lodi Public Financing Authority has caused this 

Bond to be executed in its name and on its behalf with the facsimile signature of its Chair 
and attested to by the facsimile signature of its Secretary, all as of the Original Issue 
Date specified above. 

 
LODI PUBLIC FINANCING AUTHORITY 
 
 
By   

Chair 
Attest: 
 
 
  

Secretary 
 
 
 

CERTIFICATE OF AUTHENTICATION 
 
This is one of the Bonds described in the within-mentioned Indenture. 
 

Dated:   
 

U.S. BANK NATIONAL ASSOCIATION, 
  as Trustee 
 
 
By   

Authorized Signatory 
 
 

ASSIGNMENT 
 
For value received the undersigned hereby sells, assigns and transfers unto 

__________________________________ whose address and social security or other 
tax identifying number is ____________________, the within-mentioned Bond and 
hereby irrevocably constitute(s) and appoint(s) 
________________________________________ attorney, to transfer the same on the 
registration books of the Trustee with full power of substitution in the premises. 

 
Dated:    
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Signature Guaranteed: 
 

    
Note: Signature(s) must be guaranteed by an eligible 
guarantor institution. 

 Note: The signature(s) on this Assignment must 
correspond with the name(s) as written on the face of 
the within Bond in every particular without alteration or 
enlargement or any change whatsoever. 

 



TO BE RECORDED AND WHEN RECORDED 
RETURN TO: 
Jones Hall, A Professional Law Corporation 
650 California Street, 18th Floor 
San Francisco, California 94108 
Attention: Christopher K. Lynch, Esq. 
 
 
 
THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER TAX 
UNDER SECTION 11922 OF THE CALIFORNIA REVENUE AND TAXATION CODE.  THIS 
DOCUMENT IS EXEMPT FROM RECORDING FEES UNDER SECTION 27383 OF THE 
CALIFORNIA GOVERNMENT CODE. 
 
  
  

 
 
 
 
 

LEASE AGREEMENT 
 
 
 
 

Dated as of September 1, 2012 
 
 
 

between the 
 
 

LODI PUBLIC FINANCING AUTHORITY,  
as lessor 

 
and the 

 
CITY OF LODI,  

as lessee 
 
 
 

Relating to 
 

$________ 
Lodi Public Financing Authority 

2012 Refunding Lease Revenue Bonds 
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LEASE AGREEMENT 
 
 

This LEASE AGREEMENT (this “Lease”), dated for convenience as of September 
1, 2012, is between the LODI PUBLIC FINANCING AUTHORITY, a joint powers authority 
duly organized and existing under the laws of the State of California, as lessor (the 
“Authority”), and the CITY OF LODI, a general law city and municipal corporation duly 
organized and existing under the Constitution and laws of the State of California, as 
lessee (the “City”). 

 
B A C K G R O U N D :  

 
1. The City previously caused execution and delivery of its Certificates of 

Participation (2002 Public Improvement Financing Project) in the aggregate initial 
principal amount of $26,745,000 (the “2002 Certificates”) for the purpose of (i) financing 
the costs of constructing, furnishing and equipping a new police building and jail for the 
City, (ii) financing portions of other projects, (iii) refunding on a current basis the City’s 
$3,985,000 aggregate principal amount of outstanding Certificates of Participation (1995 
Public Improvement Financing Project) and refunding on an advance basis the City’s 
$8,440,000 aggregate principal amount of outstanding Certificates of Participation (1996 
Public Improvement Financing Project) and  (iv) paying the costs of execution and 
delivery of the 2002 Certificates. 

 
2. The City is proceeding to refinance its outstanding 2002 Certificates. 
 
3. To that end, the City has leased the real property constituting its new police 

building and Carnegie Forum, including land and improvements, as more particularly 
described in Appendix A attached hereto and by this reference incorporated herein (the 
“Leased Property”), to the Authority under a Site Lease dated as of September 1, 2012, 
which has been recorded concurrently herewith (the “Site Lease”), in consideration of 
the payment by the Authority of an upfront rental payment (the “Site Lease Payment”) 
which is sufficient to provide funds for the prepayment of the 2002 Certificates. 

 
4. The Authority has authorized the issuance of its Lodi Public Financing 

Authority 2012 Refunding Lease Revenue Bonds in the aggregate principal amount of 
$________ (the “Bonds”) under an Indenture of Trust dated as of September 1, 2012 
(the “Indenture”), between the Authority and U.S. Bank National Association, as trustee 
(the “Trustee”), for the purpose of providing the funds to enable the Authority to pay the 
Site Lease Payment to the City in accordance with the Site Lease. 

 
5. In order to provide revenues which are sufficient to enable the Authority to 

pay debt service on the Bonds, the Authority has agreed to lease the Leased Property 
back to the City under this Lease under which the City agrees to pay semiannual Lease 
Payments as the rental for the Leased Property. 

 
6. The lease payments made by the City under this Lease have been 

assigned by the Authority to the Trustee for the security of the Bonds under an 
Assignment Agreement dated as of September 1, 2012, between the Authority as 
assignor and the Trustee as assignee, which has been recorded concurrently herewith. 

 
7. The City and the Authority have found and determined that all acts and 

proceedings required by law necessary to make this Lease, when executed by the City 
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and the Authority, the valid, binding and legal obligations of the City and the Authority, 
and to constitute this Lease a valid and binding agreement for the uses and purposes 
herein set forth in accordance with its terms, have been done and taken, and the 
execution and delivery of this Lease have been in all respects duly authorized. 

 
 

A G R E E M E N T :  
 
In consideration of the material covenants contained in this Lease, the parties 

hereto hereby formally covenant, agree and bind themselves as follows: 
 
 

ARTICLE I 
 

DEFINITIONS; RULES OF INTERPRETATION 
 
SECTION 1.1.  Definitions.  Unless the context clearly otherwise requires or 

unless otherwise defined herein, the capitalized terms in this Lease have the respective 
meanings given them in the Indenture. 

 
SECTION 1.2.  Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular 

includes the plural and vice versa and the use of the neuter, masculine, or feminine 
gender is for convenience only and includes the neuter, masculine or feminine gender, 
as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof 

are solely for convenience of reference, do not constitute a part hereof and do not affect 
the meaning, construction or effect hereof. 
 

(c) All references herein to “Articles,” “Sections” and other subdivisions are to 
the corresponding Articles, Sections or subdivisions of this Lease; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Lease as a 
whole and not to any particular Article, Section or subdivision hereof. 
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ARTICLE II 
 

COVENANTS, REPRESENTATIONS AND WARRANTIES 
 

SECTION 2.1.  Covenants, Representations and Warranties of the City.  The City 
makes the following covenants, representations and warranties to the Authority, the 
Trustee as of the date of the execution and delivery of this Lease: 

 
(a) Due Organization and Existence.  The City is a general law city and 

municipal corporation duly organized and validly existing under the 
Constitution and laws of the State of California, has full legal right, 
power and authority under the laws of the State of California to 
enter into the Site Lease and this Lease and to carry out and 
consummate all transactions contemplated hereby, and by proper 
action the City has duly authorized the execution and delivery of the 
Site Lease and this Lease. 

 
(b) Due Execution.  The representatives of the City executing the Site 

Lease and this Lease have been fully authorized to execute the 
same under a resolution duly adopted by the City Council of the 
City. 

 
(c) Valid, Binding and Enforceable Obligations.  The Site Lease and 

this Lease have been duly authorized, executed and delivered by 
the City and constitute the legal, valid and binding obligations of the 
City enforceable against the City in accordance with their respective 
terms. 

 
(d) No Conflicts.  The execution and delivery of the Site Lease and this 

Lease, the consummation of the transactions therein and herein 
contemplated and the fulfillment of or compliance with the terms and 
conditions thereof and hereof, do not and will not conflict with or 
constitute a violation or breach of or default (with due notice or the 
passage of time or both) under any applicable law or administrative 
rule or regulation, or any applicable court or administrative decree 
or order, or any indenture, mortgage, deed of trust, lease, contract 
or other agreement or instrument to which the City is a party or by 
which it or its properties are otherwise subject or bound, or result in 
the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or 
assets of the City, which conflict, violation, breach, default, lien, 
charge or encumbrance would have consequences that would 
materially and adversely affect the consummation of the 
transactions contemplated by the Site Lease and this Lease or the 
financial condition, assets, properties or operations of the City. 

 
(e) Consents and Approvals.  No consent or approval of any trustee or 

holder of any indebtedness of the City or of the voters of the City, 
and no consent, permission, authorization, order or license of, or 
filing or registration with, any governmental authority is necessary in 
connection with the execution and delivery of the Site Lease and 
this Lease, or the consummation of any transaction therein and 
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herein contemplated, except as have been obtained or made and as 
are in full force and effect. 

 
(f) No Litigation.  There is no action, suit, proceeding, inquiry or 

investigation before or by any court or federal, state, municipal or 
other governmental authority pending or, to the knowledge of the 
City after reasonable investigation, threatened against or affecting 
the City or the assets, properties or operations of the City which, if 
determined adversely to the City or its interests, would have a 
material and adverse effect upon the consummation of the 
transactions contemplated by or the validity of the Site Lease and 
this Lease, or upon the financial condition, assets, properties or 
operations of the City, and the City is not in default with respect to 
any order or decree of any court or any order, regulation or demand 
of any federal, state, municipal or other governmental authority, 
which default might have consequences that would materially and 
adversely affect the consummation of the transactions contemplated 
by the Site Lease and this Lease or the financial conditions, assets, 
properties or operations of the City. 

 
SECTION 2.2.  Covenants, Representations and Warranties of the Authority.  The 

Authority makes the following covenants, representations and warranties to the City, the 
Trustee as of the date of the execution and delivery of this Lease: 

 
(a) Due Organization and Existence.  The Authority is a joint exercise of 

powers authority duly organized and existing under a joint powers 
agreement and the laws of the State of California; has power to 
enter into this Lease, the Site Lease, the Assignment Agreement 
and the Indenture; is possessed of full power to own and hold, 
improve and equip real and personal property, and to lease the 
same; and has duly authorized the execution and delivery of each of 
the aforesaid agreements and such agreements constitute the legal, 
valid and binding obligations of the Authority, enforceable against 
the Authority in accordance with their respective terms. 

 
(b) Due Execution.  The representatives of the Authority executing this 

Lease, the Site Lease, the Assignment Agreement and the 
Indenture are fully authorized to execute the same pursuant to 
official action taken by the governing body of the Authority. 

 
(c) Valid, Binding and Enforceable Obligations.  This Lease, the Site 

Lease, the Assignment Agreement and the Indenture have been 
duly authorized, executed and delivered by the Authority and 
constitute the legal, valid and binding agreements of the Authority, 
enforceable against the Authority in accordance with their 
respective terms. 

 
(d) No Conflicts.  The execution and delivery of this Lease, the Site 

Lease, the Assignment Agreement and the Indenture, the 
consummation of the transactions herein and therein contemplated 
and the fulfillment of or compliance with the terms and conditions 
hereof, do not and will not conflict with or constitute a violation or 
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breach of or default (with due notice or the passage of time or both) 
under any applicable law or administrative rule or regulation, or any 
applicable court or administrative decree or order, or any indenture, 
mortgage, deed of trust, lease, contract or other agreement or 
instrument to which the Authority is a party or by which it or its 
properties are otherwise subject or bound, or result in the creation 
or imposition of any prohibited lien, charge or encumbrance of any 
nature whatsoever upon any of the property or assets of the 
Authority, which conflict, violation, breach, default, lien, charge or 
encumbrance would have consequences that would materially and 
adversely affect the consummation of the transactions contemplated 
by this Lease, the Site Lease, the Assignment Agreement and the 
Indenture or the financial condition, assets, properties or operations 
of the Authority. 

 
(e) Consents and Approvals.  No consent or approval of any trustee or 

holder of any indebtedness of the Authority, and no consent, 
permission, authorization, order or license of, or filing or registration 
with, any governmental authority is necessary in connection with the 
execution and delivery of this Lease, the Site Lease, the 
Assignment Agreement or the Indenture, or the consummation of 
any transaction herein or therein contemplated, except as have 
been obtained or made and as are in full force and effect. 

 
(f) No Litigation.  There is no action, suit, proceeding, inquiry or 

investigation before or by any court or federal, state, municipal or 
other governmental authority pending or, to the knowledge of the 
Authority after reasonable investigation, threatened against or 
affecting the Authority or the assets, properties or operations of the 
Authority which, if determined adversely to the Authority or its 
interests, would have a material and adverse effect upon the 
consummation of the transactions contemplated by or the validity of 
this Lease, the Site Lease, the Assignment Agreement or the 
Indenture, or upon the financial condition, assets, properties or 
operations of the Authority, and the Authority is not in default with 
respect to any order or decree of any court or any order, regulation 
or demand of any federal, state, municipal or other governmental 
authority, which default might have consequences that would 
materially and adversely affect the consummation of the 
transactions contemplated by this Lease, the Site Lease, the 
Assignment Agreement or the Indenture or the financial conditions, 
assets, properties or operations of the Authority. 
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ARTICLE III 
 

DEPOSIT AND APPLICATION OF FUNDS; SUBSTITUTION 
AND RELEASE OF PROPERTY 

 
SECTION 3.1.  Deposit of Moneys.  On the Closing Date, the Authority will cause 

the proceeds of sale of the Bonds to be deposited with the Trustee.  The Trustee shall 
deposit such proceeds in accordance with Section 3.01 of the Indenture. 

 
SECTION 3.2. Substitution of Property.  The City has the option at any time and 

from time to time, to substitute other real property (the “Substitute Property”) for the 
Leased Property or any portion thereof (the “Former Property”), upon satisfaction of all 
of the following requirements which are hereby declared to be conditions precedent to 
such substitution: 

 
(a) No Event of Default has occurred and is continuing. 
 
(b) The City has filed with the Authority and the Trustee, and caused to 

be recorded in the office of the San Joaquin County Recorder 
sufficient memorialization of, an amendment hereof which adds the 
legal description of the Substitute Property to Appendix A and 
deletes therefrom the legal description of the Former Property. 

 
(c) The City has obtained a CLTA policy of title insurance insuring the 

City’s leasehold estate hereunder in the Substitute Property, subject 
only to Permitted Encumbrances, in an amount at least equal to the 
estimated value thereof. 

 
(d) The City has certified in writing to the Authority and the Trustee that 

the Substitute Property serves the municipal purposes of the City 
and constitutes property which the City is permitted to lease under 
the laws of the State of California, and has been determined to be 
essential to the proper, efficient and economic operation of the City 
and to serve an essential governmental function of the City. 

 
(e) The Substitute Property does not cause the City to violate any of its 

covenants, representations and warranties made herein. 
 
(g) The City has filed with the Authority and the Trustee a written 

certificate of the City or other written evidencing stating that the 
useful life of the Substitute Property at least extends to October 1, 
_______, that the estimated value of the Leased Property, after 
substitution of the Substitute Property and release of the Former 
Property, is at least equal to the aggregate Outstanding principal 
amount of the Bonds, and the fair rental value of the Leased 
Property, after substitution of the Substitute Property and release of 
the Former Property, is at least equal to the Lease Payments 
thereafter coming due and payable hereunder. 

 
(h) The City has mailed written notice of such substitution to each rating 

agency which then maintains a rating on the Bonds. 
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Upon the satisfaction of all such conditions precedent, the Term of this Lease will 
thereupon end as to the Former Property and commence as to the Substitute Property, 
and all references to the Former Property will apply with full force and effect to the 
Substitute Property.  The City is not entitled to any reduction, diminution, extension or 
other modification of the Lease Payments whatsoever as a result of any substitution of 
property under this Section.  The Authority and the City will execute, deliver and cause 
to be recorded all documents required to discharge the Site Lease, this Lease and the 
Assignment Agreement of record against the Former Property and to cause the 
Substitute Property to become subject to all of the terms and conditions of the Site 
Lease, this Lease and the Assignment Agreement. 

 
SECTION 3.3.  Release of Property.  The City has the option at any time and from 

time to time to release any portion of the Leased Property from this Lease (the 
“Released Property”) provided that the City has satisfied all of the following 
requirements which are hereby declared to be conditions precedent to such release: 

 
(a) No Event of Default has occurred and is continuing. 
 
(b) The City has filed with the Authority and the Trustee, and caused to 

be recorded in the office of the San Joaquin County Recorder 
sufficient memorialization of, an amendment hereof which removes 
the Released Property from the Site Lease and this Lease. 

 
(c) The City has certified in writing to the Authority and the Trustee that 

the value of the property which remains subject to this Lease 
following such release is at least equal to the aggregate 
Outstanding principal amount of the Bonds, and the fair rental value 
of the property which remains subject to this Lease following such 
release is at least equal to the Lease Payments thereafter coming 
due and payable hereunder. 

 
(d) The City has mailed written notice of such release to each rating 

agency which then maintains a rating on the Bonds. 
 
Upon the satisfaction of all such conditions precedent, the Term of this Lease will 

thereupon end as to the Released Property.  The City is not entitled to any reduction, 
diminution, extension or other modification of the Lease Payments whatsoever as a 
result of such release.  The Authority and the City shall execute, deliver and cause to be 
recorded all documents required to discharge the Site Lease, this Lease and the 
Assignment Agreement of record against the Released Property. 
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ARTICLE IV 
 

LEASE OF LEASED PROPERTY; TERM OF THIS LEASE; 
LEASE PAYMENTS 

 
SECTION 4.1.  Lease of Leased Property.  The Authority hereby leases the 

Leased Property to the City and the City hereby leases the Leased Property from the 
Authority, upon the terms and conditions set forth in this Lease. 

 
SECTION 4.2.  Term.  The Term of this Lease commences on the Closing Date 

and ends on the date on which the Indenture is discharged in accordance with Section 
13.01 thereof, but under any circumstances not later than October 1, ____.  The 
provisions of this Section are subject to the provisions of Section 6.2 relating to the 
taking in eminent domain of the Leased Property in whole or in part. 

 
SECTION 4.3.  Lease Payments. 
 
(a) Obligation to Pay.  Subject to the provisions of Sections 6.2 and 6.3 and the 

provisions of Article IX, the City agrees to pay to the Authority, its successors and 
assigns, the Lease Payments in the respective amounts specified in Appendix B 
attached to this Lease, to be due and payable in immediately available funds on the 
Interest Payment Dates immediately following each of the respective Lease Payment 
Dates specified in Appendix B, and to be deposited by the City with the Trustee on each 
of the Lease Payment Dates specified in Appendix B.  Any amount held in the Bond 
Fund, the Interest Account and the Principal Account on any Lease Payment Date (other 
than amounts resulting from the prepayment of the Lease Payments in part but not in 
whole under Article IX, and amounts required for payment of past due principal or 
interest on any Bonds not presented for payment) will be credited towards the Lease 
Payment then required to be paid hereunder.  The City is not required to deposit any 
Lease Payment with the Trustee on any Lease Payment Date if the amounts then held in 
the Bond Fund, the Interest Account and the Principal Account are at least equal to the 
Lease Payment then required to be deposited with the Trustee.  The Lease Payments 
payable in any Rental Period are for the use of the Leased Property during that Rental 
Period. 

 
(b) Effect of Prepayment.  If the City prepays all Lease Payments in full under 

Sections 9.2 or 9.3, the City’s obligations under this Section will thereupon cease and 
terminate.  If the City prepays the Lease Payments in part but not in whole under 
Sections 9.2 or 9.3, the principal components of the remaining Lease Payments will be 
reduced in integral multiples of $5,000 among Lease Payment Dates on a basis which 
corresponds to the principal maturities of the Bonds which are redeemed thereby; and 
the interest component of each remaining Lease Payment will be reduced by the 
aggregate corresponding amount of interest which would otherwise be payable with 
respect to the Bonds thereby redeemed under Section 4.01 of the Indenture. 

 
(c) Rate on Overdue Payments.  If the City fails to make any of the payments 

required in this Section, the payment in default will continue as an obligation of the City 
until the amount in default has been fully paid, and the City agrees to pay the same with 
interest thereon, from the date of default to the date of payment at the highest rate of 
interest on any Outstanding Bond. 
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(d) Fair Rental Value.  The aggregate amount of the Lease Payments and 
Additional Rental Payments coming due and payable during each Rental Period 
constitute the total rental for the Leased Property for such Rental Period, and are 
payable by the City in each Rental Period for and in consideration of the right of the use 
and occupancy of, and the continued quiet use and enjoyment of the Leased Property 
during each Rental Period.  The parties hereto have agreed and determined that the 
total Lease Payments represent the fair rental value of the Leased Property.  In making 
that determination, consideration has been given to the estimated value of the Leased 
Property, other obligations of the City and the Authority under this Lease, the uses and 
purposes which may be served by the Leased Property and the benefits therefrom which 
will accrue to the City and the general public. 

 
(e) Assignment.  The City understands and agrees that all Lease Payments 

have been assigned by the Authority to the Trustee in trust, under the Assignment 
Agreement, for the benefit of the Owners of the Bonds, and the City hereby assents to 
such assignment.  The Authority hereby directs the City, and the City hereby agrees to 
pay to the Trustee at its Office, all payments payable by the City under this Section and 
all amounts payable by the City under Article IX. 

 
SECTION 4.4.  Source of Payments; Covenant to Budget and Appropriate.  The 

Lease Payments are payable from any source of available funds of the City, subject to 
the provisions of Section 6.3.  The City covenants to take all actions required to include 
the Lease Payments in each of its budgets during the Term of this Lease and to make 
the necessary appropriations for all Lease Payments and Additional Rental Payments.  
The foregoing covenant of the City contained constitutes a duty imposed by law and 
each and every public official of the City is required to take all actions required by law in 
the performance of the official duty of such officials to enable the City to carry out and 
perform the covenants and agreements in this Lease agreed to be carried out and 
performed by the City. 

 
SECTION 4.5.  Additional Rental Payments.  In addition to the Lease Payments, 

the City shall pay when due the following amounts of Additional Rental Payments in 
consideration of the lease of the Leased Property by the City from the Authority 
hereunder: 

 
(a) all fees and expenses incurred by the Authority in connection with or 

by reason of its leasehold estate in the Leased Property, when due, 
 
(b) all reasonable compensation to the Trustee for all services rendered 

under the Indenture and for all reasonable expenses, charges, 
costs, liabilities, legal fees and other disbursements incurred in and 
about the performance of its powers and duties under the Indenture, 

 
(c) the reasonable fees and expenses of such accountants, 

consultants, attorneys and other experts as may be engaged by the 
Authority or the Trustee to prepare audits, financial statements, 
reports, opinions or provide such other services required under this 
Lease or the Indenture, 

 
(d) amounts coming due and payable as Excess Investment Earnings 

in accordance with Section 7.6(e), and 
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(e) the reasonable out-of-pocket expenses of the Authority in 
connection with the execution and delivery of this Lease or the 
Indenture, or in connection with the issuance of the Bonds, including 
but not limited to any and all expenses incurred in connection with 
the authorization, sale and delivery of the Bonds, or incurred by the 
Authority in connection with any litigation which may at any time be 
instituted involving this Lease, the Bonds, the Indenture or any of 
the other documents contemplated hereby or thereby, or otherwise 
incurred in connection with the administration of this Lease. 

 
SECTION 4.6.  Quiet Enjoyment.  Throughout the Term of this Lease, the 

Authority shall provide the City with quiet use and enjoyment of the Leased Property and 
the City will peaceably and quietly have and hold and enjoy the Leased Property, without 
suit, trouble or hindrance from the Authority, except as expressly set forth in this Lease.  
The Authority will, at the request of the City and at the City’s cost, join in any legal action 
in which the City asserts its right to such possession and enjoyment to the extent the 
Authority may lawfully do so.  Notwithstanding the foregoing, the Authority has the right 
to inspect the Leased Property as provided in Section 7.2. 

 
SECTION 4.7.  Title.  Upon the termination of this Lease (other than under 

Section 8.2(b) hereof), all right, title and interest of the Authority in and to the Leased 
Property transfers to and vests in the City.  The Authority shall take any and all steps 
and execute and record any and all documents reasonably required by the City to 
consummate any such transfer of title. 

 
 

ARTICLE V 
 

MAINTENANCE; TAXES; INSURANCE; AND OTHER MATTERS 
 
SECTION 5.1.  Maintenance, Utilities, Taxes and Assessments.  Throughout the 

Term of this Lease, as part of the consideration for the rental of the Leased Property, all 
improvement, repair and maintenance of the Leased Property are the responsibility of 
the City, and the City will pay for or otherwise arrange for the payment of all utility 
services supplied to the Leased Property, which may include, without limitation, janitor 
service, security, power, gas, telephone, light, heating, water and all other utility 
services, and will pay for or otherwise arrange for the payment of the cost of the repair 
and replacement of the Leased Property resulting from ordinary wear and tear or want of 
care on the part of the City or any assignee or sublessee thereof.  In exchange for the 
Lease Payments herein provided, the Authority agrees to provide only the Leased 
Property.  The City waives the benefits of subsections 1 and 2 of Section 1932, Section 
1933(4) and Sections 1941 and 1942 of the California Civil Code, but such waiver does 
not limit any of the rights of the City under the terms of this Lease. 

 
The City shall also pay or cause to be paid all taxes and assessments of any 

type or nature, if any, charged to the Authority or the City affecting the Leased Property 
or the respective interests or estates therein; provided that with respect to special 
assessments or other governmental charges that may lawfully be paid in installments 
over a period of years, the City shall pay only such installments as are required to be 
paid during the Term of this Lease as and when the same become due. 
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The City may, at its expense and in its name, in good faith contest any such 
taxes, assessments, utility and other charges and, in the event of any such contest, may 
permit the taxes, assessments or other charges so contested to remain unpaid during 
the period of such contest and any appeal therefrom unless the Authority notifies the 
City that, in its reasonable opinion, by nonpayment of any such items the interest of the 
Authority in the Leased Property will be materially endangered or the Leased Property or 
any part thereof will be subject to loss or forfeiture, in which event the City shall promptly 
pay such taxes, assessments or charges or provide the Authority with full security 
against any loss which may result from nonpayment, in form satisfactory to the Authority 
and the Trustee. 

 
SECTION 5.2.  Modification of Leased Property.  The City has the right, at its own 

expense, to make additions, modifications and improvements to the Leased Property or 
any portion thereof.  All additions, modifications and improvements to the Leased 
Property will thereafter comprise part of the Leased Property and become subject to the 
provisions of this Lease.  Such additions, modifications and improvements may not in 
any way damage the Leased Property, or cause the Leased Property to be used for 
purposes other than those authorized under the provisions of state and federal law; and 
the Leased Property, upon completion of any additions, modifications and improvements 
made thereto under this Section, must be of a value which is not substantially less than 
the value thereof immediately prior to the making of such additions, modifications and 
improvements.  The City will not permit any mechanic’s or other lien to be established or 
remain against the Leased Property for labor or materials furnished in connection with 
any remodeling, additions, modifications, improvements, repairs, renewals or 
replacements made by the City under this Section; except that if any such lien is 
established and the City first notifies or causes to be notified the Authority of the City’s 
intention to do so, the City may in good faith contest any lien filed or established against 
the Leased Property, and in such event may permit the items so contested to remain 
undischarged and unsatisfied during the period of such contest and any appeal 
therefrom and shall provide the Authority with full security against any loss or forfeiture 
which might arise from the nonpayment of any such item, in form satisfactory to the 
Authority.  The Authority will cooperate fully in any such contest, upon the request and at 
the expense of the City. 

 
SECTION 5.3.  Liability and Property Damage Insurance.  The City shall maintain 

or cause to be maintained throughout the Term of this Lease, but only if and to the 
extent available from reputable insurers at reasonable cost in the reasonable opinion of 
the City, a standard commercial general liability insurance policy or policies in protection 
of the Authority, the City, and their respective members, officers, agents, employees and 
assigns.  Said policy or policies shall provide for indemnification of said parties against 
direct or contingent loss or liability for damages for bodily and personal injury, death or 
property damage occasioned by reason of the operation of the Leased Property.  Such 
policy or policies shall provide coverage in such liability limits and be subject to such 
deductibles as the City deems adequate and prudent.  Such insurance may be 
maintained as part of or in conjunction with any other insurance coverage carried by the 
City, and may be maintained in whole or in part in the form of self-insurance by the City, 
subject to the provisions of Section 5.7, or in the form of the participation by the City in a 
joint powers agency or other program providing pooled insurance.  The proceeds of such 
liability insurance must be applied toward extinguishment or satisfaction of the liability 
with respect to which paid. 
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SECTION 5.4.  Casualty Insurance.  The City shall procure and maintain, or 
cause to be procured and maintained, throughout the Term of this Lease, casualty 
insurance against loss or damage to all buildings situated on the Leased Property, in an 
amount at least equal to the lesser of (a) 100% of the replacement value of the insured 
buildings, or (b) 100% of the aggregate principal amount of the Outstanding Bonds.  
Such insurance must, as nearly as practicable, cover loss or damage by explosion, 
windstorm, riot, aircraft, vehicle damage, smoke and such other hazards as are normally 
covered by such insurance, and must include earthquake insurance if available at 
reasonable cost from reputable insurers in the judgment of the City.  Such insurance 
may be subject to such deductibles as the City deems adequate and prudent.  Such 
insurance may be maintained as part of or in conjunction with any other insurance 
coverage carried by the City, and may be maintained in whole or in part in the form of 
the participation by the City in a joint powers agency or other program providing pooled 
insurance; provided that such insurance may not be maintained by the City in the form of 
self-insurance.  The Net Proceeds of such insurance must be applied as provided in 
Section 6.1. 

 
SECTION 5.5.  Rental Interruption Insurance.  The City shall procure and 

maintain, or cause to be procured and maintained, throughout the Term of this Lease, 
rental interruption or use and occupancy insurance to cover loss, total or partial, of the 
use of any portion of the Leased Property constituting buildings or other improvements 
as a result of any of the hazards covered in the insurance required by Section 5.4, in an 
amount at least equal to the maximum such Lease Payments coming due and payable 
during any consecutive two Fiscal Years.  Such insurance may be maintained as part of 
or in conjunction with any other insurance coverage carried by the City, and may be 
maintained in whole or in part in the form of the participation by the City in a joint powers 
agency or other program providing pooled insurance; provided that such insurance may 
not be maintained by the City in the form of self-insurance.  The Net Proceeds of such 
insurance, if any, must be paid to the Trustee and deposited in the Bond Fund, to be 
applied as a credit towards the payment of the Lease Payments allocable to the insured 
improvements as the same become due and payable. 

 
SECTION 5.6.  Recordation Hereof; Title Insurance.  On or before the Closing 

Date the City shall, at its expense, (a) cause the Site Lease, the Assignment Agreement 
and this Lease, or a memorandum hereof or thereof in form and substance approved by 
Bond Counsel, to be recorded in the office of the San Joaquin County Recorder, and (b) 
obtain a CLTA title insurance policy insuring the City’s leasehold estate hereunder in the 
Leased Property, subject only to Permitted Encumbrances, in an amount at least equal 
to the aggregate principal amount of the Bonds.  All Net Proceeds received under any 
such title insurance policy must be deposited with the Trustee in the Bond Fund to be 
credited towards the prepayment of the remaining Lease Payments under Section 9.3. 

 
SECTION 5.7.  Insurance Net Proceeds; Form of Policies.  Each policy of 

insurance maintained under Sections 5.4, 5.5 and 5.6 must name the Trustee as loss 
payee so as to provide that all proceeds thereunder are payable to the Trustee.  The 
City shall pay or cause to be paid when due the premiums for all insurance policies 
required by this Lease.  All such policies shall provide that the Trustee is given 30 days’ 
notice of each expiration, any intended cancellation thereof or reduction of the coverage 
provided thereby.  The City must file with the Trustee annually, within 90 days following 
the close of each Fiscal Year, a certificate of the City stating that all policies of insurance 
required hereunder are then in full force and effect.  The Trustee has no responsibility 
for the sufficiency, adequacy or amount of any insurance or self-insurance herein 
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required and is fully protected in accepting payment on account of such insurance or any 
adjustment, compromise or settlement of any loss. 

 
If any insurance maintained under Section 5.3 is provided in the form of self-

insurance, the City must file with the Trustee annually, within 90 days following the close 
of each Fiscal Year, a statement of the risk manager of the City or an independent 
insurance adviser engaged by the City identifying the extent of such self-insurance and 
stating the determination that the City maintains sufficient reserves with respect thereto.  
If any such insurance is provided in the form of self-insurance by the City, the City has 
no obligation to make any payment with respect to any insured event except from those 
reserves. 

 
SECTION 5.8.  Installation of City’s Personal Property.  The City may at any time 

and from time to time, in its sole discretion and at its own expense, install or permit to be 
installed other items of equipment or other personal property in or upon the Leased 
Property.  All such items shall remain the sole property of the City, in which neither the 
Authority nor the Trustee has any interest, and may be modified or removed by the City 
at any time, provided that the City must repair all damage to the Leased Property 
resulting from the installation, modification or removal of any such items.  Nothing in this 
Lease prevents the City from purchasing or leasing items to be installed under this 
Section under a lease or conditional sale agreement, or subject to a vendor’s lien or 
security agreement, as security for the unpaid portion of the purchase price thereof, so 
long as no such lien or security interest attaches to any part of the Leased Property. 

 
SECTION 5.9.  Liens.  The City may not, directly or indirectly, create, incur, 

assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on 
or with respect to the Leased Property, other than as herein contemplated and except for 
such encumbrances as the City certifies in writing to the Trustee do not materially and 
adversely affect the leasehold estate of the City in the Leased Property hereunder.  If 
any such mortgage, pledge, lien, charge, encumbrance or claim does materially and 
adversely affect the leasehold estate of the City in the Leased Property hereunder, the 
City will promptly, at its own expense, take such action as may be necessary to duly 
discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim, 
for which it is responsible; provided that the City is not required to do so prior to the time 
when such mortgage, pledge, lien, charge, encumbrance or claim actually causes such 
material adverse effect.  The City will reimburse the Authority for any expense incurred 
by it in order to discharge or remove any such mortgage, pledge, lien, charge, 
encumbrance or claim. 

 
SECTION 5.10.  Advances.  If the City fails to perform any of its obligations under 

this Article V, the Authority may (but is not required to) take such action as it deems 
necessary to cure such failure, including the advancement of money, and the City shall 
repay all such advances as Additional Rental Payments hereunder, with interest at the 
rate set forth in Section 4.3(c). 
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ARTICLE VI 
 

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; USE OF NET 
PROCEEDS 

 
SECTION 6.1.  Application of Net Proceeds.  The Trustee, as assignee of the 

Authority under the Assignment Agreement, has the right to receive all Net Proceeds.  
As provided in the Indenture, the Trustee will deposit all Net Proceeds in the Insurance 
and Condemnation Fund to be applied as set forth in Section 5.07 of the Indenture. 

 
SECTION 6.2.  Termination or Abatement Due to Eminent Domain.  If the Leased 

Property is taken permanently under the power of eminent domain or sold to a 
government threatening to exercise the power of eminent domain, the Term of this 
Lease thereupon ceases as of the day possession is taken.  If less than all of the 
Leased Property is taken permanently, or if the Leased Property is taken temporarily, 
under the power of eminent domain, then: 

 
(a) this Lease shall continue in full force and effect with respect thereto 

and does not terminate by virtue of such taking, and the parties 
waive the benefit of any law to the contrary; and 

 
(b) the Lease Payments are subject to abatement in an amount 

determined by the City such that the resulting Lease Payments 
represent fair consideration for the use and occupancy of the 
remaining usable portions of the Leased Property. 

 
SECTION 6.3.  Abatement Due to Damage or Destruction.  The Lease Payments 

are subject to abatement during any period in which by reason of damage or destruction 
(other than by eminent domain which is hereinbefore provided for) there is substantial 
interference with the use and occupancy by the City of the Leased Property or any 
portion thereof.  The Lease Payments are subject to abatement in an amount 
determined by the City such that the resulting Lease Payments represent fair 
consideration for the use and occupancy of the remaining usable portions of the Leased 
Property not damaged or destroyed.  Such abatement will continue for the period 
commencing with such damage or destruction and ending with the substantial 
completion of the work of repair or reconstruction.  In the event of any such damage or 
destruction, this Lease continues in full force and effect and the City waives any right to 
terminate this Lease by virtue of any such damage and destruction.   
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ARTICLE VII 

 
OTHER COVENANTS OF THE CITY 

 
SECTION 7.1.  Disclaimer of Warranties.  THE AUTHORITY AND THE TRUSTEE 

MAKE NO AGREEMENT, WARRANTY OR REPRESENTATION, EITHER EXPRESS 
OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR 
FITNESS FOR ANY PARTICULAR PURPOSE OR FITNESS FOR THE USE 
CONTEMPLATED BY THE CITY OF THE LEASED PROPERTY OR ANY PORTION 
THEREOF, OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT 
TO THE LEASED PROPERTY OR ANY PORTION THEREOF.  THE CITY 
ACKNOWLEDGES THAT THE AUTHORITY IS NOT A MANUFACTURER OF ANY 
PORTION OF THE LEASED PROPERTY OR A DEALER THEREIN, THAT THE CITY 
LEASES THE LEASED PROPERTY AS-IS, IT BEING AGREED THAT ALL OF THE 
AFOREMENTIONED RISKS ARE TO BE BORNE BY THE CITY.  The Authority has no 
liability for incidental, indirect, special or consequential damages, in connection with or 
arising out of this Lease for the existence, furnishing, functioning or use of the Leased 
Property by the City. 

 
SECTION 7.2.  Access to the Leased Property.  The City agrees that the Authority 

and any Authorized Representative of the Authority, and the Authority’s successors or 
assigns, have the right at all reasonable times to enter upon and to examine and inspect 
the Leased Property or any part thereof.  The City further agrees that the Authority, any 
Authority Representative and the Authority’s successors or assigns may have such 
rights of access to the Leased Property or any component thereof as reasonably 
necessary to cause the proper maintenance of the Leased Property if the City fails to 
perform its obligations hereunder; provided, however, that neither the Authority nor any 
of its assigns has any obligation to cause such proper maintenance. 

 
SECTION 7.3.  Release and Indemnification Covenants.  The City agrees to 

indemnify the Authority, the Trustee and their respective officers, agents, successors 
and assigns, against all claims, losses and damages, including legal fees and expenses, 
arising out of any of the following: 

 
(a) the use, maintenance, condition or management of, or from any 

work or thing done on the Leased Property by the City, 
 
(b) any breach or default on the part of the City in the performance of 

any of its obligations under this Lease, 
 
(c) any negligence or willful misconduct of the City or of any of its 

agents, contractors, servants, employees or licensees with respect 
to the Leased Property, 

 
(d) any intentional misconduct or negligence of any sublessee of the 

City with respect to the Leased Property, 
 
(e) the acquisition, construction, improvement and equipping of the 

Leased Property, or the authorization of payment of the costs 
thereof, or 
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(f) the acceptance and performance of the duties of the Trustee under 
the Indenture and under this Lease. 

 
No indemnification is made under this Section or elsewhere in this Lease for 

willful misconduct or negligence under this Lease by the Authority, the Trustee or their 
respective officers, agents, employees, successors or assigns. 

 
SECTION 7.4.  Assignment and Subleasing by the City.  The City may sublease 

the Leased Property, or any portion thereof, subject to all of the following conditions: 
 
(a) this Lease and the obligation of the City to make Lease Payments 

hereunder must remain obligations of the City; 
 
(b) the City must, within 30 days after the delivery thereof, furnish or 

cause to be furnished to the Authority and the Trustee a true and 
complete copy of such sublease; 

 
(c) no such sublease by the City may cause the Leased Property to be 

used for a purpose which is not authorized under the provisions of 
the laws of the State of California; and 

 
(d) the City must furnish to the Authority and the Trustee a written 

opinion of Bond Counsel stating that such sublease does not cause 
the interest on the Bonds to become included in gross income for 
purposes of federal income taxation or to become subject to 
personal income taxation by the State of California. 

 
SECTION 7.5.  Amendment Hereof.  The Authority and the City may at any time 

amend or modify any of the provisions of this Lease, but only: (a) with the prior written 
consents of the Owners of a majority in aggregate principal amount of the Outstanding 
Bonds; or (b) without the consent of the Trustee or any of the Bond Owners, but only if 
such amendment or modification is for any one or more of the following purposes: 

 
(i) to add to the covenants and agreements of the City contained in this 

Lease, other covenants and agreements thereafter to be observed, 
or to limit or surrender any rights or power herein reserved to or 
conferred upon the City; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, or 

of curing, correcting or supplementing any defective provision 
contained herein, to conform to the original intention of the City and 
the Authority; 

 
(iii) to modify, amend or supplement this Lease in such manner as to 

assure that the interest on the Bonds remains excluded from gross 
income under the Tax Code; 

 
(iv) to amend the description of the Leased Property to reflect 

accurately the property originally intended to be included therein, or 
in connection with any substitution or release of property under 
Sections 3.2 or 3.3; 
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(v) to obligate the City to pay additional amounts of rental for the use 
and occupancy of the Leased Property, but only if (A) such 
additional amounts of rental are pledged or assigned for the 
payment of any bonds, notes, leases or other obligations the 
proceeds of which are applied to finance or refinance the acquisition 
or construction of any real or personal property for which the City is 
authorized to expend funds subject to its control, (B) the City has 
obtained and filed with the Trustee an appraisal showing that the 
appraised value of the Leased Property is at least equal to the 
aggregate principal amount of the Outstanding Bonds and all such 
other bonds, notes, leases or other obligations, and (C) the City has 
filed with the Trustee written evidence that the amendments made 
under this clause (v) will not of themselves cause a reduction or 
withdrawal of any rating then assigned to the Bonds; or 

 
(vi) in any other respect whatsoever as the Authority and the City deem 

necessary or desirable, if in the opinion of Bond Counsel such 
modifications or amendments do not materially adversely affect the 
interests of the Owners of the Bonds. 

 
No such modification or amendment may (a) extend or have the effect of 

extending any Lease Payment Date or reducing any Lease Payment or any premium 
payable upon the prepayment thereof, without the express consent of the Owners of the 
affected Bonds, or (b) modify any of the rights or obligations of the Trustee without its 
written assent thereto. 

 
SECTION 7.6.  Tax Covenants. 
 
(a) Private Business Use Limitation.  The City shall assure that the proceeds of 

the Bonds are not used in a manner which would cause the Bonds to satisfy the private 
business tests of Section 141(b) of the Tax Code or the private loan financing test of 
Section 141(c) of the Tax Code. 

 
(b) Federal Guarantee Prohibition.  The City may not take any action or permit 

or suffer any action to be taken if the result of the same would be to cause the Bonds to 
be “federally guaranteed” within the meaning of Section 149(b) of the Tax Code. 

 
(c) No Arbitrage.  The City may not take, or permit or suffer to be taken by the 

Trustee or otherwise, any action with respect to the proceeds of the Bonds or of any 
other obligations which, if such action had been reasonably expected to have been 
taken, or had been deliberately and intentionally taken, on the Closing Date, would have 
caused the Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the 
Tax Code. 

 
(d) Maintenance of Tax Exemption.  The City shall take all actions necessary to 

assure the exclusion of interest on the Bonds from the gross income of the Owners of 
the Bonds to the same extent as such interest is permitted to be excluded from gross 
income under the Tax Code as in effect on the Closing Date. 

 
(e) Rebate of Excess Investment Earnings to United States.  The City shall 

calculate or cause to be calculated the Excess Investment Earnings in all respects at the 
times and in the manner required under the Tax Code.  The City shall pay the full 
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amount of Excess Investment Earnings to the United States of America in such 
amounts, at such times and in such manner as may be required under the Tax Code.  
Such payments shall be made by the City from any source of legally available funds of 
the City, and shall constitute Additional Rental Payments hereunder. 

 
The City shall keep or cause to be kept, and retain or cause to be retained for a 

period of six years following the retirement of the Bonds, records of the determinations 
made under this subsection (e).  In order to provide for the administration of this 
subsection (e), the City may provide for the employment of independent attorneys, 
accountants and consultants compensated on such reasonable basis as the City may 
deem appropriate.  The Trustee has no duty or obligation to monitor or enforce 
compliance by the City of any of the requirements under this subsection (e). 

 
SECTION 7.7.  Continuing Disclosure.  The City shall comply with and carry out 

all of the provisions of the Continuing Disclosure Certificate executed by the City as of 
the Closing Date, as originally executed and as it may be amended from time to time in 
accordance with its terms.  Notwithstanding any other provision of this Lease, failure of 
the City to comply with such Continuing Disclosure Certificate will not constitute an 
Event of Default, although any Participating Underwriter (as that term is defined in such 
Continuing Disclosure Certificate) or any Owner or beneficial owner of the Bonds may 
take such actions as may be necessary and appropriate to compel performance by the 
City of its obligations under this Section, including seeking mandate or specific 
performance by court order. 

 
 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES 
 

SECTION 8.1.  Events of Default Defined.  Any one or more of the following 
events constitute an Event of Default hereunder: 

 
(a) Failure by the City to pay any Lease Payment or other payment 

required to be paid hereunder at the time specified herein. 
 
(b) Failure by the City to observe and perform any covenant, condition 

or agreement on its part to be observed or performed, other than as 
referred to in the preceding subsection (a), for a period of 30 days 
after written notice specifying such failure and requesting that it be 
remedied has been given to the City by the Authority or the Trustee.  
If in the reasonable opinion of the City the failure stated in the notice 
can be corrected, but not within such 30-day period, the failure will 
not constitute an Event of Default if the City commences to cure the 
failure within such 30-day period and thereafter diligently and in 
good faith cures the failure in a reasonable period of time. 

 
(c) The filing by the City of a voluntary petition in bankruptcy, or failure 

by the City promptly to lift any execution, garnishment or 
attachment, or adjudication of the City as a bankrupt, or assignment 
by the City for the benefit of creditors, or the entry by the City into an 
agreement of composition with creditors, or the approval by a court 
of competent jurisdiction of a petition applicable to the City in any 
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proceedings instituted under the provisions of the Federal 
Bankruptcy Code, as amended, or under any similar acts which may 
hereafter be enacted. 

 
SECTION 8.2.  Remedies on Default.  Whenever any Event of Default has 

happened and is continuing, the Authority may exercise any and all remedies available 
under law or granted under this Lease.  Notwithstanding anything herein or in the 
Indenture to the contrary, neither the Authority nor the Trustee may accelerate the Lease 
Payments or otherwise declare any Lease Payments not then in default to be 
immediately due and payable.  Each covenant hereof to be kept and performed by the 
City is expressly made a condition and upon the breach thereof the Authority may 
exercise any and all rights granted hereunder; except that no termination of this Lease 
may be effected either by operation of law or acts of the parties hereto, except only in 
the manner herein expressly provided.  Upon the occurrence and during the continuance 
of any Event of Default, the Authority may exercise each and every one of the following 
remedies, subject in all respects to the limitations set forth in Section 8.3. 

 
(a) Enforcement of Payments Without Termination.  If the Authority 

does not elect to terminate this Lease in the manner hereinafter 
provided for in subparagraph (b) hereof, the City agrees to and shall 
remain liable for the payment of all Lease Payments and the 
performance of all conditions herein contained and shall reimburse 
the Authority for any deficiency arising out of the re-leasing of the 
Leased Property, or, if the Authority is unable to re-lease the 
Leased Property, then for the full amount of all Lease Payments to 
the end of the Term of this Lease, but said Lease Payments and/or 
deficiency shall be payable only at the same time and in the same 
manner as hereinabove provided for the payment of Lease 
Payments hereunder, notwithstanding such entry or re-entry by the 
Authority or any suit in unlawful detainer, or otherwise, brought by 
the Authority for the purpose of effecting such re-entry or obtaining 
possession of the Leased Property or the exercise of any other 
remedy by the Authority.  The City hereby irrevocably appoints the 
Authority as the agent and attorney-in-fact of the City to enter upon 
and re-lease the Leased Property upon the occurrence and 
continuation of an Event of Default and to remove all personal 
property whatsoever situated upon the Leased Property, to place 
the Leased Property in storage or other suitable place in the County 
of San Joaquin for the account of and at the expense of the City, 
and the City hereby exempts and agrees to save harmless the 
Authority from any costs, loss or damage whatsoever arising or 
occasioned by any such entry upon and re-leasing of the Leased 
Property and the removal and storage of the Leased Property by the 
Authority or its duly authorized agents in accordance with the 
provisions herein contained.  The City agrees that the terms of this 
Lease constitute full and sufficient notice of the right of the Authority 
to re-lease the Leased Property in the event of such re-entry without 
effecting a surrender of this Lease, and further agrees that no acts 
of the Authority in effecting such re-leasing shall constitute a 
surrender or termination of this Lease irrespective of the term for 
which such re-leasing is made or the terms and conditions of such 
re-leasing, or otherwise, but that, on the contrary, in the event of 
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such default by the City the right to terminate this Lease shall vest in 
the Authority to be effected in the sole and exclusive manner 
hereinafter provided for in subparagraph (b) hereof.  The City 
agrees to surrender and quit possession of the Leased Property 
upon demand of the Authority for the purpose of enabling the 
Leased Property to be re-let under this paragraph, and the City 
further waives the right to any rental obtained by the Authority in 
excess of the Lease Payments and hereby conveys and releases 
such excess to the Authority as compensation to the Authority for its 
services in re-leasing the Leased Property. 

 
(b) Termination of Lease.  If an Event of Default occurs and is 

continuing hereunder, the Authority at its option may terminate this 
Lease and re-lease all or any portion of the Leased Property.  If the 
Authority terminates this Lease at its option and in the manner 
hereinafter provided on account of default by the City (and 
notwithstanding any re-entry upon the Leased Property by the 
Authority in any manner whatsoever or the re-leasing of the Leased 
Property), the City nevertheless agrees to pay to the Authority all 
costs, loss or damages howsoever arising or occurring payable at 
the same time and in the same manner as is herein provided in the 
case of payment of Lease Payments and Additional Rental 
Payments.  Any surplus received by the Authority from such re-
leasing shall be deposited in the Bond Fund.  Neither notice to pay 
rent or to deliver up possession of the premises given under law nor 
any proceeding in unlawful detainer taken by the Authority shall of 
itself operate to terminate this Lease, and no termination of this 
Lease on account of default by the City shall be or become effective 
by operation of law, or otherwise, unless and until the Authority shall 
have given written notice to the City of the election on the part of the 
Authority to terminate this Lease.  The City covenants and agrees 
that no surrender of the Leased Property, or of the remainder of the 
Term hereof or any termination of this Lease shall be valid in any 
manner or for any purpose whatsoever unless stated or accepted by 
the Authority by such written notice. 

 
(c) Proceedings at Law or In Equity.  If an Event of Default occurs and 

continues hereunder, the Authority may take whatever action at law 
or in equity may appear necessary or desirable to collect the 
amounts then due and thereafter to become due hereunder or to 
enforce any other of its rights hereunder. 

 
SECTION 8.3.  No Remedy Exclusive.  No remedy herein conferred upon or 

reserved to the Authority is intended to be exclusive and every such remedy is 
cumulative and in addition to every other remedy given under this Lease or now or 
hereafter existing at law or in equity.  No delay or omission to exercise any right or 
power accruing upon the occurrence of any Event of Default impairs any such right or 
power or operates as a waiver thereof, but any such right and power may be exercised 
from time to time and as often as may be deemed expedient.  In order to entitle the 
Authority to exercise any remedy reserved to it in this Article VIII it is not necessary to 
give any notice, other than as expressly required in this Article VIII or by law. 
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SECTION 8.4.  Agreement to Pay Attorneys’ Fees and Expenses.  If the Authority 
or the City defaults under any of the provisions of this Lease and the nondefaulting party 
employs attorneys or incurs other expenses for the collection of moneys or the 
enforcement or performance or observance of any obligation or agreement on the part of 
the defaulting party herein contained, the defaulting party will on demand therefor pay to 
the nondefaulting party the reasonable fees of such attorneys and such other expenses 
so incurred by the nondefaulting party; provided, however, that the Trustee shall not be 
required to expend its own funds for any payment described in this Section. 

 
SECTION 8.5.  No Additional Waiver Implied by One Waiver.  If the Authority or 

the City breaches any agreement in this Lease and thereafter the other party waives the 
breach, such waiver is limited to the particular breach so waived and does not operate to 
waive any other breach hereunder. 

 
SECTION 8.6.  Application of Proceeds.  All net proceeds received from the re-

lease of the Leased Property under this Article VIII, and all other amounts derived by the 
Authority or the Trustee as a result of the occurrence of an Event of Default, must be 
paid to and applied by the Trustee in accordance with Section 7.03 of the Indenture. 

 
SECTION 8.7.  Trustee and Bond Owners to Exercise Rights.  Such rights and 

remedies as are given to the Authority under this Article VIII have been assigned by the 
Authority to the Trustee under the Assignment Agreement for the benefit of the Bond 
Owners, to which assignment the City hereby consents.  The Trustee and the Bond 
Owners shall exercise such rights and remedies in accordance with the Indenture. 

 
 

ARTICLE IX 
 

PREPAYMENT OF LEASE PAYMENTS 
 

SECTION 9.1.  Security Deposit.  Notwithstanding any other provision of this 
Lease, the City may on any date secure the payment of the Lease Payments allocable to 
the Leased Property in whole or in part by depositing with the Trustee an amount of cash 
which, together with other available amounts on deposit in the funds and accounts 
established under the Indenture, is either: 

 
(a) sufficient to pay such Lease Payments, including the principal and 

interest components thereof, in accordance with the Lease Payment 
schedule set forth in Appendix B, or 

 
(b) invested in whole or in part in non-callable Federal Securities in 

such amount as will, in the opinion of an independent certified public 
accountant, (which opinion must be addressed and delivered to the 
Trustee), together with interest to accrue thereon and together with 
any cash which is so deposited, be fully sufficient to pay such Lease 
Payments when due under Section 4.3(a), as the City instructs at 
the time of said deposit. 

 
If the City makes a security deposit under this Section with respect to all unpaid 

Lease Payments, and notwithstanding the provisions of Section 4.2, (a) the Term of this 
Lease will continue, (b) all obligations of the City under this Lease, and all security 
provided by this Lease for said Lease Payments, will thereupon cease and terminate, 
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excepting only the obligation of the City to make, or cause to be made all of said Lease 
Payments from such security deposit, and (c) under Section 4.7, title to the Leased 
Property will vest in the City on the date of said deposit automatically and without further 
action by the City or the Authority.  Said security deposit constitutes a special fund for 
the payment of Lease Payments in accordance with the provisions of this Lease. 

 
SECTION 9.2.  Optional Prepayment.  The City has the option to prepay the 

principal components of the Lease Payments in whole, or in part in any integral multiple 
of $5,000, from any source of legally available funds, on any date on or after October 1, 
2022, at a prepayment price equal to the aggregate principal components of the Lease 
Payments to be prepaid, together with the interest component of the Lease Payment 
required to be paid on such Interest Payment Date, and together with a prepayment 
premium equal to the premium (if any) required to be paid on the resulting redemption of 
Bonds under Section 4.01(a) of the Indenture.  Such prepayment price shall be 
deposited by the Trustee in the Redemption Fund to be applied to the redemption of 
Bonds under Section 4.01(a) of the Indenture.  The City shall give written notice to the 
Trustee of its intention to prepay the Lease Payments under this Section in sufficient 
time to enable the Trustee to give notice of the corresponding redemption of Bonds in 
accordance with Section 4.03 of the Indenture. . 

 
SECTION 9.3.  Mandatory Prepayment From Net Proceeds of Insurance or 

Eminent Domain.  The City shall prepay the principal components of the Lease 
Payments allocable to the Leased Property in whole or in part on any date, from and to 
the extent of any Net Proceeds of insurance award or eminent domain award with 
respect to the Leased Property theretofore deposited in the Redemption Fund for that 
purpose under Article VI hereof and Section 5.07 of the Indenture.  Such Net Proceeds, 
to the extent remaining after payment of any delinquent Lease Payments, will be 
credited towards the City’s obligations under this Section and applied to the 
corresponding redemption of Bonds under Section 4.01(b) of the Indenture. 

 
SECTION 9.4.  Credit for Amounts on Deposit.  If the principal components of the 

Lease Payments are prepaid in full under this Article IX, such that the Indenture is 
discharged by its terms as a result of such prepayment, at the written election of the City 
filed with the Trustee any or all amounts then on deposit in the Bond Fund (and the 
accounts therein) will be credited towards the amounts then required to be so prepaid. 

 
 

ARTICLE X 
 

MISCELLANEOUS 
 
SECTION 10.1.  Notices.  Any notice, request, complaint, demand or other 

communication under this Lease shall be given by first class mail or personal delivery to 
the party entitled thereto at its address set forth below, or by facsimile transmission or 
other form of telecommunication, at its number set forth below.  Notice shall be effective 
either (a) upon transmission by facsimile transmission or other form of 
telecommunication, (b) 48 hours after deposit in the United States of America first class 
mail, postage prepaid, or (c) in the case of personal delivery to any person, upon actual 
receipt.  The Authority, the City or the Trustee may, by written notice to the other parties, 
from time to time modify the address or number to which communications are to be 
given hereunder. 
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If to the Authority City of Lodi 
 or the City: 221 West Pine Street 
 Lodi, CA 95240 
 Attention: City Manager  
 Fax: (209) 333-6710 
 
If to the Trustee: U.S. Bank National Association 
 U.S. Bank National Association 
 Attn.: Corporate Finance 
 100 California Street, Suite 1000 
 San Francisco, CA 94111 
 Fax: 415-677-3768 
 
SECTION 10.2.  Binding Effect.  This Lease inures to the benefit of and binds the 

Authority, the City and their respective successors and assigns. 
 
SECTION 10.3.  Severability.  If any provision of this Lease is held invalid or 

unenforceable by any court of competent jurisdiction, such holding will not invalidate or 
render unenforceable any other provision hereof. 

 
SECTION 10.4.  Net-net-net Lease.  This Lease is deemed and construed to be a 

“net-net-net lease” and the City hereby agrees that the Lease Payments are an absolute 
net return to the Authority, free and clear of any expenses, charges or set-offs 
whatsoever. 

 
SECTION 10.5.  Third Party Beneficiary.  The Trustee is hereby made a third 

party beneficiary hereunder with all rights of a third party beneficiary. 
 
SECTION 10.6.  Further Assurances and Corrective Instruments.  The Authority 

and the City shall, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further 
instruments as may reasonably be required for correcting any inadequate or incorrect 
description of the Leased Property hereby leased or intended so to be or for carrying out 
the expressed intention of this Lease. 

 
SECTION 10.7.  Execution in Counterparts.  This Lease may be executed in 

several counterparts, each of which is an original and all of which constitute but one and 
the same instrument. 

 
SECTION 10.8.  Applicable Law.  This Lease is governed by and construed in 

accordance with the laws of the State of California. 
 
SECTION 10.9.  Authority and City Representatives.  Whenever under the 

provisions of this Lease the approval of the Authority or the City is required, or the 
Authority or the City is required to take some action at the request of the other, such 
approval or such request shall be given for the Authority and for the City by an 
Authorized Representative thereof, and any party hereto may conclusively rely upon any 
such approval or request. 

 
SECTION 10.10.  Captions.  The captions or headings in this Lease are for 

convenience only and in no way define, limit or describe the scope or intent of any 
provisions or Section of this Lease. 
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IN WITNESS WHEREOF, the Authority and the City have caused this Lease to 

be executed in their respective names by their duly authorized officers, all as of the date 
first above written. 

 
 

LODI PUBLIC FINANCING AUTHORITY, as 
lessor 
 
 
 
By    

Executive Director 
 
Attest: 
 
 
  

Secretary 
 
 
 

 
 

CITY OF LODI, as lessee 
 
 
 
By    

City Manager 
 

Attest: 
 
 
  

City Clerk 
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APPENDIX A 
 

DESCRIPTION OF THE LEASED PROPERTY 
 
 

The Leased Property consists of that certain real property situated in the City of 
Lodi, County of San Joaquin, which is more particularly described as follows: 
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APPENDIX B 
 

SCHEDULE OF LEASE PAYMENTS 
 

      Lease Principal Interest Aggregate 
Payment Date* Component Component Lease Payment 
 

  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 
  
 

 
 
 
* Lease Payment Dates are the Business Day immediately preceding each date listed in the 

schedule 
 



 

 
TO BE RECORDED AND WHEN RECORDED 
RETURN TO: 
 
Jones Hall 
A Professional Law Corporation 
650 California Street, 18th Floor 
San Francisco, California 94108 
Attention: Christopher K. Lynch, Esq. 
 
 
 
THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER 
TAX UNDER SECTION 11929 OF THE CALIFORNIA REVENUE AND TAXATION 
CODE.  THIS DOCUMENT IS EXEMPT FROM RECORDING FEES UNDER SECTION 
27383 OF THE CALIFORNIA GOVERNMENT CODE. 

 
 

SITE LEASE 
 
 
This SITE LEASE (this “Site Lease”), dated for convenience as of September 1, 

2012, is between the CITY OF LODI, a general law city and municipal corporation duly 
organized and existing under the Constitution and laws of the State of California, as 
lessor (the “City”), and the LODI PUBLIC FINANCING AUTHORITY, a joint powers 
authority duly organized and existing under the laws of the State of California, as lessee 
(the “Authority”). 

 
B A C K G R O U N D :  

 
1. The City previously caused execution and delivery of its Certificates of 

Participation (2002 Public Improvement Financing Project) in the aggregate initial 
principal amount of $26,745,000 (the “2002 Certificates”), pursuant to a Trust 
Agreement, dated as of January 1, 2002 (the “2002 Trust Agreement”), between the Lodi 
Public Improvement Corporation and U.S. Bank National Association, as successor 
trustee (the “2002 Trustee”), for the purpose of (i) financing the costs of constructing, 
furnishing and equipping a new police building and jail for the City, (ii) financing portions 
of other projects, (iii) refunding on a current basis the City’s $3,985,000 aggregate 
principal amount of outstanding Certificates of Participation (1995 Public Improvement 
Financing Project) and refunding on an advance basis the City’s $8,440,000 aggregate 
principal amount of outstanding Certificates of Participation (1996 Public Improvement 
Financing Project) and (iv) paying the costs of execution and delivery of the 2002 
Certificates. 

 
2. The City is proceeding to refinance its outstanding 2002 Certificates. 
 
3. To that end, the City has proposed to lease its new police building and 

Carnegie Forum, including land and improvements, as more particularly described in 
Appendix A attached hereto and by this reference incorporated herein (the “Leased 
Property”), to the Authority under this Site Lease, in consideration of the payment by the 
Authority of an upfront rental payment (the “Site Lease Payment”) which is sufficient to 
provide funds for the prepayment of the 2002 Certificates. 
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4. The Authority has authorized the issuance of its Lodi Public Financing 

Authority 2012 Refunding Lease Revenue Bonds in the aggregate principal amount of 
$_________ (the “Bonds”) under an Indenture of Trust dated as of September 1, 2012 
(the “Indenture”), between the Authority and U.S. Bank National Association, as trustee 
(the “Trustee”), for the purpose of providing the funds to enable the Authority to pay the 
Site Lease Payment to the City in accordance with this Site Lease. 

 
5. In order to provide revenues which are sufficient to enable the Authority to 

pay debt service on the Bonds, the Authority has agreed to lease the Leased Property 
back to the City under a Lease Agreement dated as of September 1, 2012 (the “Lease”), 
which has been recorded concurrently herewith, under which the City has agreed to pay 
semiannual Lease Payments as the rental for the Leased Property thereunder. 

 
6. The lease payments made by the City under the Lease have been assigned 

by the Authority to the Trustee for the security of the Bonds under an Assignment 
Agreement dated as of September 1, 2012, between the Authority as assignor and the 
Trustee as assignee, which has been recorded concurrently herewith. 

 
 

A G R E E M E N T :  
 

In consideration of the above premises and of the mutual promises and 
covenants herein contained and for other valuable consideration, the parties hereto do 
hereby agree as follows: 

 
SECTION 1.  Lease of Property to Authority.  The City hereby leases the Leased 

Property to the Authority and the Authority hereby leases the Leased Property from the 
City, on the terms and conditions hereinafter set forth. 

 
SECTION 2.  Term; Possession.  The term of this Site Lease commences on the 

Closing Date and ends on the date on which the Indenture is discharged in accordance 
with Section 13.01 thereof, but under any circumstances not later than October 1, 20__.  
The provisions of this Section 2 are subject in all respects to any other provisions of this 
Site Lease relating to the termination hereof. 

 
SECTION 3.  Rental.  The Authority shall pay to the City as and for rental of the 

Leased Property hereunder, the sum of $_______ (the “Site Lease Payment”).  The 
Site Lease Payment is due and payable upon the issuance of the Bonds and the 
execution and delivery hereof, and will be paid from the proceeds of the Bonds.  The 
Authority and the City hereby find and determine that the total amount of the Site Lease 
Payment does not exceed the fair market value of the leasehold interest in the Leased 
Property which is conveyed hereunder by the City to the Authority.  No other amount of 
rental is due and payable by the Authority for the use and occupancy of the Leased 
Property under this Site Lease. 

 
As provided in the Indenture, a portion of the proceeds of the Bonds will be 

applied to make the Site Lease Payment by depositing the full amount thereof with the 
2002 Trustee to be held, invested and administered in accordance with the Escrow 
Agreement for the purpose of discharging the City’s obligations with respect to the 2002 
Certificates. 
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SECTION 4.  Leaseback to City.  The Authority shall lease the Leased Property 
back to the City under the Lease. 

 
SECTION 5.  Assignments and Subleases.  Unless the City is in default under the 

Lease, the Authority may not assign its rights under this Site Lease or sublet all or any 
portion of the Leased Property, except as provided in the Assignment Agreement and in 
the Lease, without the prior written consent of the City. 

 
SECTION 6.  Substitution or Release of Property.  If the City exercises its option 

under Section 3.2 of the Lease to substitute property for the Leased Property in whole or 
in part, such substitution shall also operate to substitute property for the Leased 
Property which is leased hereunder.  If the City exercises its option under Section 3.3 of 
the Lease to release a portion of the Leased Property from the Lease, such substitution 
shall also operate to release such portion of the Leased Property hereunder.  The 
description of the Leased Property which is leased under the Lease shall conform at all 
times to the description of the Leased Property which is leased hereunder. 

 
SECTION 7.  Right of Entry.  The City reserves the right for any of its duly 

authorized representatives to enter upon the Leased Property, or any portion thereof, at 
any reasonable time to inspect the same or to make any repairs, improvements or 
changes necessary for the preservation thereof. 

 
SECTION 8.  Termination.  The Authority agrees, upon the termination of this Site 

Lease, to quit and surrender the Leased Property in the same good order and condition 
as the Leased Property was in at the time of commencement of the term hereof, 
reasonable wear and tear excepted, and agrees that all buildings, improvements and 
structures then existing upon the Leased Property shall remain thereon and title thereto 
shall vest thereupon in the City for no additional consideration. 

 
SECTION 9.  Default.  If the Authority defaults in the performance of any 

obligation on its part to be performed under the terms of this Site Lease, which default 
continues for 30 days following notice and demand for correction thereof to the Authority, 
the City may exercise any and all remedies granted by law, except that no merger of this 
Site Lease and of the Lease shall be deemed to occur as a result thereof and no such 
remedy may include termination hereof; provided, however, that so long as the Lease 
remains in effect, the Lease Payments payable by the City under the Lease shall 
continue to be paid to the Trustee. 

 
SECTION 10.  Quiet Enjoyment.  The Authority at all times during the term of this 

Site Lease shall peaceably and quietly have, hold and enjoy all of the Leased Property, 
subject to the provisions of the Lease and subject only to Permitted Encumbrances (as 
that term is defined in the Lease). 

 
SECTION 11.  Waiver of Personal Liability.  All liabilities under this Site Lease on 

the part of the Authority are solely corporate liabilities of the Authority as a public entity, 
and the City hereby releases each and every member and officer of the Authority of and 
from any personal or individual liability under this Site Lease.  No member or officer of 
the Authority or its governing board shall at any time or under any circumstances be 
individually or personally liable under this Site Lease for anything done or omitted to be 
done by the Authority hereunder. 
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SECTION 12.  Taxes.  The City covenants and agrees to pay any and all 
assessments of any kind or character and also all taxes, including possessory interest 
taxes, levied or assessed upon the Leased Property and any improvements thereon. 

 
SECTION 13.  Eminent Domain.  If the whole or any part of the Leased Property 

or any improvements thereon is taken by eminent domain proceedings, the interest of 
the Authority shall be recognized and is hereby determined to be the amount of the then 
unpaid Lease Payments payable under the Lease and the balance of the award, if any, 
shall be paid to the City. 

 
SECTION 14.  Partial Invalidity.  If any one or more of the terms, provisions, 

covenants or conditions of this Site Lease shall to any extent be declared invalid, 
unenforceable, void or voidable for any reason whatsoever by a court of competent 
jurisdiction, the finding or order or decree of which becomes final, none of the remaining 
terms, provisions, covenants and conditions of this Site Lease shall be affected thereby, 
and each provision of this Site Lease shall be valid and enforceable to the fullest extent 
permitted by law. 

 
SECTION 15.  Notices.   Any notice, request, complaint, demand or other 

communication under this Site Lease shall be given by first class mail or personal 
delivery to the party entitled thereto at its address set forth below, or by telecopy, telex or 
other form of telecommunication, at its number set forth below.  Notice shall be effective 
either (a) upon transmission by telecopy, telex or other form of telecommunication, (b) 
48 hours after deposit in the United States mail, postage prepaid, or (c) in the case of 
personal delivery to any person, upon actual receipt.  The City, the Authority and the 
Trustee may, by written notice to the other parties, from time to time modify the address 
or number to which communications are to be given hereunder. 

 
If to the Authority City of Lodi 
 or the City: 221 West Pine Street 
 Lodi, CA 95240 
 Attention: City Manager 
 Fax: (209) 333-6710 
 
If to the Trustee: U.S. Bank National Association 
 Attn.: Corporate Finance 
 100 California Street, Suite 1000 
 San Francisco, CA 94111 
 Fax: 415-677-3768 
 
SECTION 16.  Amendment of this Site Lease.  The Authority and the City may at 

any time amend or modify any of the provisions of this Site Lease, but only (a) with the 
prior written consent of the Owners of a majority in aggregate principal amount of the 
Outstanding Bonds; or (b) without the consent of any of the Bond Owners, but only if 
such amendment or modification is for any one or more of the following purposes: 

 
(i) to make cure any ambiguity, or to cure, correct or supplement any 

defective provision contained herein, or in any other respect 
whatsoever as the Authority and the City may deem necessary or 
desirable, provided that, in the opinion of Bond Counsel, such 
modifications or amendments do not materially adversely affect the 
interests of the Owners of the Bonds; 



-5- 

 
(ii) to amend any provision hereof relating to the Tax Code, to any 

extent whatsoever but only if and to the extent such amendment will 
not adversely affect the exclusion from gross income of interest on 
the Bonds under the Tax Code, in the opinion of Bond Counsel; 

 
(iii) to conform to any amendment of the Indenture which is made 

thereto in accordance with Section 9.01 of the Indenture; or 
 
(iv) for the purpose of effectuating any substitution or release of 

property under Section 6. 
 
SECTION 17.  Governing Law.  This Site Lease shall be construed in accordance 

with and governed by the Constitution and laws of the State of California. 
 
SECTION 18.  Third Party Beneficiary.  The Trustee is hereby made a third party 

beneficiary under this Site Lease with all rights of a third party beneficiary. 
 
SECTION 19.  Binding Effect.  This Site Lease inures to the benefit of and is 

binding upon the Authority, the City and their respective successors and assigns, 
subject, however, to the limitations contained herein. 

 
SECTION 20.  Section Headings.  All section headings contained herein are for 

convenience of reference only and are not intended to define or limit the scope of any 
provision of this Site Lease. 

 
SECTION 21.  Execution in Counterparts.  This Site Lease may be executed in 

any number of counterparts, each of which shall be deemed to be an original but all 
together shall constitute but one and the same lease.  It is also agreed that separate 
counterparts of this Site Lease may be separately executed by the Authority and the 
City, all with the same force and effect as though the same counterpart had been 
executed by both the Authority and the City. 

 
SECTION 22.  Defined Terms.  All capitalized terms used herein and not 

otherwise defined have the respective meanings given those terms in the Indenture. 
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IN WITNESS WHEREOF, the City and the Authority have caused this Site Lease 
to be executed by their respective officers thereunto duly authorized, all as of the day 
and year first above written. 

 
CITY OF LODI, as lessor 
 
 
 
By    

City Manager 
 

 
Attest: 
 
 
  

City Clerk 
 
 
 

LODI PUBLIC FINANCING AUTHORITY, as 
lessee 
 
 
 
By    

Executive Director 
 
Attest: 
 
 
  

Secretary 
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APPENDIX A 
 

DESCRIPTION OF THE LEASED PROPERTY 
 

 
The Leased Property consists of that certain real property situated in the City of 

Lodi, County of San Joaquin, State of California, which is more particularly described as 
follows: 
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PPRELIMINARY OFFICIAL STATEMENT DATED AUGUST __, 2012 
NEW ISSUE - FULL BOOK-ENTRY RATINGS:  Fitch: “____” 

Standard & Poor’s: “___” 
 See “Ratings”. 

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel, subject, however to certain 
qualifications described herein, under existing law, the interest on the Bonds is excluded from gross income for federal income tax purposes and 
such interest is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations, 
although for the purpose of computing the alternative minimum tax imposed on certain corporations, such interest is taken into account in 
determining certain income and earnings.  In the further opinion of Bond Counsel, such interest is exempt from California personal income taxes.  
See “TAX MATTERS.” 

$___________* 
LODI PUBLIC FINANCING AUTHORITY 

2012 Refunding Lease Revenue Bonds 
Dated: Date of Delivery Due:  October 1, as shown on inside cover 

Authority for Issuance.  The 2012 Refunding Lease Revenue Bonds (the “Bonds”) are being issued by the Lodi Public Financing Authority 
(the “Authority”) under a resolution adopted by the Board of Directors of the Authority on August 1, 2012, and an Indenture of Trust dated as of 
September 1, 2012 (the “Indenture”) by and between the Authority and U.S. Bank National Association, as trustee for the Bonds (the “Trustee”).  
See “THE BONDS - Authority for Issuance.” 

Use of Proceeds.  The proceeds of the Bonds will be used to (i) refinance $_________ outstanding principal amount of City of Lodi (the 
“City”) Certificates of Participation (2002 Public Improvement Financing Project) (the “Refunded Certificates”) and the City’s related lease 
payment obligation; and (ii) pay the costs of issuing the Bonds. See “THE REFINANCING PLAN.” 

Security for the Bonds.  Under the Indenture, the Bonds will be payable solely from and secured by Revenues and certain funds and 
accounts held under the Indenture.  Revenues consist primarily of lease payments (“Lease Payments”) to be made by the City pursuant to a Lease 
Agreement, dated as of September 1, 2012 (the “Lease”), by and between the Authority and the City, for the leasing of certain real property.  
Under the Lease, the City covenants to take such action as necessary to include the Lease Payments in its annual budgets and to make all 
necessary appropriations for such Lease Payments (subject to abatement under certain circumstances as described in this Official Statement).  See 
“SECURITY FOR THE BONDS.” 

Bond Terms; Book-Entry Only.  The Bonds will bear interest at the rates shown on the inside cover page, payable semiannually on April 1 
and October 1 of each year, commencing on April 1, 2013, and will be issued in fully-registered form without coupons in integral multiples of 
$5,000.  The Bonds will be issued in book-entry only form, initially registered in the name of Cede & Co., as nominee of The Depository Trust 
Company, New York, New York (“DTC”).  Purchasers of the Bonds will not receive certificates representing their interests in the Bonds.  
Payments of the principal of, premium, if any, and interest on the Bonds will be made to DTC, which is obligated in turn to remit such principal, 
premium, if any, and interest to its DTC Participants for subsequent disbursement to the beneficial owners of the Bonds.  See “THE BONDS - 
General Provisions.” 

Redemption.  The Bonds are subject to redemption prior to maturity.  See “THE BONDS - Redemption.”  
NEITHER THE BONDS, NOR THE OBLIGATION OF THE AUTHORITY TO PAY PRINCIPAL OF OR INTEREST ON THE 

BONDS, NOR THE OBLIGATION OF THE CITY TO MAKE THE LEASE PAYMENTS, CONSTITUTES A DEBT OR A LIABILITY OF 
THE AUTHORITY, THE CITY, THE STATE OF CALIFORNIA OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING 
OF ANY CONSTITUTIONAL LIMITATION ON INDEBTEDNESS, OR A PLEDGE OF THE FULL FAITH AND CREDIT OF THE CITY.  
THE BONDS ARE SECURED SOLELY BY THE PLEDGE OF REVENUES AND CERTAIN FUNDS HELD UNDER THE INDENTURE.  
THE BONDS ARE NOT SECURED BY A PLEDGE OF THE TAXING POWER OF THE CITY. THE AUTHORITY HAS NO TAXING 
POWER. 

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY.  IT IS NOT A SUMMARY OF THIS 
ISSUE OF BONDS.  INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO 
THE MAKING OF AN INFORMED INVESTMENT DECISION WITH RESPECT TO THE PURCHASE OF THE BONDS. 

The Bonds are offered when, as and if issued and received by the Underwriter and subject to the approval as to their legality by Jones Hall, A 
Professional Law Corporation, San Francisco, California, Bond Counsel.  Certain legal matters will be passed upon for the City and the Authority 
by the City Attorney, and for the Underwriters by Stradling Yocca Carlson & Rauth, a Professional Corporation, Sacramento, California. It is 
anticipated that the Bonds will be delivered in book-entry form through the facilities of DTC on or about September __, 2012. 

J.P. Morgan Stone & Youngberg, a Division of Stifel Nicolaus 
The date of this Official Statement is: August __, 2012. 

                                                   
* Preliminary; subject to change. 
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MATURITY SCHEDULE 
(Base CUSIP†: ____________) 

 

Maturity Date 
(October 1) 

Principal 
Amount 

Interest 
Rate 

Price or 
Yield CUSIP† 

     
     
     
     
     
     
     
     
     
     
     

 

____________________ 
† Copyright 2012, American Bankers Association. CUSIP data provided herein is provided by Standard and Poor’s CUSIP 
Service Bureau, a division of The McGraw Hill Companies, Inc.  CUSIP data is not intended to create a database and does not 
serve in any way as a substitute for the CUSIP Service.  CUSIP numbers are provided for convenience of reference only.  Neither 
the Authority, City nor the Underwriters take any responsibility for the accuracy of such numbers. 
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No dealer, broker, salesperson or other person has been authorized by the Authority, the City or the 
Underwriters to give any information or to make any representations in connection with the offer or sale of the 
Bonds other than those contained herein; and, if given or made, such other information or representations must 
not be relied upon as having been authorized by the Authority, the City or the Underwriters.  This Official 
Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of 
the Bonds by a person in any jurisdiction in which it is unlawful for such person to make such an offer, 
solicitation or sale. 

This Official Statement is not to be construed as a contract with the purchasers or owners of the 
Bonds.  Statements contained in this Official Statement that involve estimates, forecasts or matters of opinion, 
whether or not expressly so described herein, are intended solely as such and are not to be construed as 
representations of fact. 

The information set forth herein has been obtained from the Authority and the City and from other 
sources that the Authority and the City believe to be reliable.  The information and expression of opinion 
herein are subject to change without notice and neither delivery of the Official Statement nor any sale made 
hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of 
the City or the Authority or any other parties described herein since the date hereof.  All summaries of the 
Resolution or other documents are made subject to the provisions of such documents and do not purport to be 
complete statements of any or all of such provisions.  Reference is hereby made to such documents on file with 
the City for further information in connection therewith. 

The Underwriters have provided the following sentence for inclusion in this Official Statement:  The 
Underwriters have reviewed the information in this Official Statement in accordance with, and as a part of, 
their responsibilities to investors under the federal securities laws as applied to the facts and circumstances of 
this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information. 

In connection with the offering of the Bonds, the Underwriters may overallot or effect transactions 
that stabilize or maintain the market price of such Bonds at a level above that which might otherwise prevail in 
the open market.  Such stabilizing, if commenced, may be discontinued at any time.  The Underwriters may 
offer and sell the Bonds to certain dealers and dealer banks and banks acting as agents at prices lower than the 
public offering prices stated on the cover page hereof and said public offering prices may be changed from 
time to time by the Underwriters. 

The Bonds have not been registered under the Securities Act of 1933, as amended, in reliance upon an 
exemption contained in such act.  The Bonds have not been registered or qualified under the securities laws of 
any state. 

Certain statements included or incorporated by reference in this Official Statement constitute 
“forward-looking statements.”  Such statements are generally identifiable by the terminology used such as 
“plan,” “expect,” “estimate,” “budget” or other similar words.  Such forward-looking statements include but 
are not limited to certain statements contained in the information in Appendix A – “THE CITY OF LODI” in 
this Official Statement.  The achievement of certain results or other expectations contained in such forward-
looking statements involves known and unknown risks, uncertainties and other factors that may cause actual 
results, performance or achievements described to be materially different from any future results, performance 
or achievements expressed or implied by such forward-looking statements.  Neither the Authority nor the City 
plans to issue any updates or revisions to those forward-looking statements if or when its expectations or 
events, conditions or circumstances on which such statements are based occur. 

The City maintains a website. However, the information presented therein is not part of this Official 
Statement and should not be relied upon in making an investment decision with respect to the Bonds. 
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OFFICIAL STATEMENT 
$____________* 

LODI PUBLIC FINANCING AUTHORITY 
2012 REFUNDING LEASE REVENUE BONDS 

INTRODUCTION 

This introduction is not a summary of this Official Statement.  It is only a brief description of 
and guide to, and is qualified by, more complete and detailed information contained in the entire 
Official Statement, including the cover page and appendices, and the documents summarized or 
described in this Official Statement.  A full review should be made of the entire Official Statement.  
The offering to potential investors is made only by means of the entire Official Statement. 

Capitalized terms used but not defined in this Official Statement have the meanings set forth 
in the Indenture (as defined below).  See “APPENDIX C - Summary of Principal Legal Documents.” 

Authority for Issuance.  The Lodi Public Financing Authority (the “Authority”) is issuing its 
2012 Refunding Lease Revenue Bonds (the “Bonds”) under the following legal authority:  

(a) Articles 10 and 11 of Part 1 of Division 2 of Title 5 of the Government Code 
of the State of California, commencing with Section 6584 (the “Bond Law”),  

(b) a resolution adopted by the Board of Directors (the “Board”) of the Authority 
on August 1, 2012 (the “Authority Resolution”), and a resolution adopted by the City Council 
(the “City Council”) of the City of Lodi (the “City”) on August 1, 2012 (the “City 
Resolution”), and 

(c) an Indenture of Trust (the “Indenture”), dated as of September 1, 2012, by 
and between the Authority and U.S. Bank National Association, as trustee (the “Trustee”). 

Form of Bonds; Book-Entry Only.  The Bonds will be issued in fully registered form, 
registered in the name of The Depository Trust Company, New York, New York (“DTC”), or its 
nominee, which will act as securities depository for the Bonds.  Purchasers of the Bonds will not 
receive certificates representing the Bonds that are purchased.  See “THE BONDS - Book-Entry 
Only System” and “APPENDIX F - DTC AND THE BOOK-ENTRY ONLY SYSTEM.” 

Purpose of the Bonds.  The Bonds are being issued to provide funds to (i) refinance 
$_________ outstanding principal amount of the City’s Certificates of Participation (2002 Public 
Improvement Financing Project) (the “Refunded Certificates”); and (ii) pay the costs of issuing the 
Bonds.  

Security for the Bonds and Pledge of Revenues.  The Bonds will be payable solely from and 
secured by Revenues and certain funds and accounts held under the Indenture.  Revenues consist 
primarily of Lease Payments to be made by the City pursuant to a Lease Agreement, dated as of 
September 1, 2012, between the City and the Authority (the “Lease”). See “THE LEASED 
PROPERTY.” Under the Lease, the City covenants to take such action as necessary to include the 
Lease Payments in its annual budgets and to make all necessary appropriations for such Lease 

                                                   
* Preliminary; subject to change. 
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Payments (subject to abatement under certain circumstances described in the Lease).  See 
“SECURITY FOR THE BONDS.”  

The scheduled Lease Payments payable by the City under the Lease are calculated to be 
sufficient to permit the Authority to pay the principal of, and interest on, the Bonds when due.  
However, in the event of any damage or destruction such that there is substantial interference with 
the use and occupancy of all or any portion of the Leased Property, or a temporary taking of the 
Leased Property or a permanent taking of a portion of the Leased Property, Lease Payments may be 
abated under the Lease without constituting a default.  See “SECURITY FOR THE BONDS – 
Abatement” and “RISK FACTORS – Abatement.” However, proceeds of insurance may be available 
to pay Lease Payments in the event of insured damage, destruction or condemnation with respect to 
the Leased Premises.  

Pursuant to an Assignment Agreement, dated as of September 1, 2012 (the “Assignment 
Agreement”), by and between the Authority and the Trustee, the Authority has assigned to the 
Trustee for the benefit of the Owners of the Bonds, certain of the Authority’s rights under the Lease, 
including its rights to receive Lease Payments and to enforce remedies in the event of a default by the 
City for the purpose of securing the payment of debt service on the Bonds. 

No Additional Parity Obligations.  Under the Indenture, the Authority covenants that no 
additional bonds, notes or other indebtedness shall be issued or incurred which are payable out of the 
Revenues in whole or in part.  The Lease Agreement does not prohibit the City from entering into 
other obligations payable from the General Fund of the City. 

Redemption.  The Bonds are subject to redemption prior to their stated maturity dates.  See 
“THE BONDS - Redemption.” 

Abatement.  The Lease provides that the obligation of the City to pay Lease Payments will be 
subject to abatement by reason of (i) any damage or destruction such that there is substantial 
interference with the use and occupancy of all or any portion of the Leased Property, or (ii) a 
temporary taking of the Leased Property or a permanent taking of a portion of the Leased Property.  
However, to the extent proceeds of rental interruption insurance are available with respect to the 
Bonds (as described below), Lease Payments (or a portion thereof) may be made from that source.  
See “SECURITY FOR THE BONDS - Abatement” and “RISK FACTORS - Abatement.” 

Risks of Investment.  The Bonds are repayable primarily from Lease Payments and other 
amounts payable by the City under the Lease.  For a discussion of some of the risks associated with 
the purchase of the Bonds, see “RISK FACTORS.”  

NEITHER THE BONDS, THE OBLIGATION OF THE AUTHORITY TO PAY 
PRINCIPAL OF OR INTEREST ON THE BONDS, NOR THE OBLIGATION OF THE CITY TO 
MAKE THE LEASE PAYMENTS, CONSTITUTES A DEBT OR A LIABILITY OF THE 
AUTHORITY, THE CITY, THE STATE OF CALIFORNIA OR ANY OF ITS POLITICAL 
SUBDIVISIONS WITHIN THE MEANING OF ANY CONSTITUTIONAL LIMITATION ON 
INDEBTEDNESS, OR A PLEDGE OF THE FULL FAITH AND CREDIT OF THE CITY.  THE 
BONDS ARE SECURED SOLELY BY THE PLEDGE OF REVENUES AND CERTAIN FUNDS 
HELD UNDER THE INDENTURE.  THE BONDS ARE NOT SECURED BY A PLEDGE OF THE 
TAXING POWER OF THE CITY. THE AUTHORITY HAS NO TAXING POWER. 
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THE REFINANCING PLAN 

The Bonds are being issued to provide funds to (i) refinance the Refunded Certificates and 
the City’s related lease payment obligation, and (ii) pay the costs of issuing the Bonds.   

The Refunded Certificates were executed and delivered for the purpose of (i) financing the 
costs of constructing, furnishing and equipping a new police building and jail for the City, (ii) 
financing portions of other projects, (iii) refunding on a current basis the City’s $3,985,000 aggregate 
principal amount of outstanding Certificates of Participation (1995 Public Improvement Financing 
Project) and refunding on an advance basis the City’s $8,440,000 aggregate principal amount of 
outstanding Certificates of Participation (1996 Public Improvement Financing Project), (iv) funding a 
debt service reserve fund for the Refunded Certificates and (v) paying the costs of execution and 
delivery of the Refunded Certificates. 

The Refunded Certificates consist of the following: 

Certificates of Participation (2002 Public Improvement Financing Project) 
Base CUSIP† Number: 540236 

 
Maturity Date 

(October 1) 
Principal 
Amount 

CUSIP 
Number† 

Maturity or 
Prepayment Date 

2012 $655,000 DU7 10/1/2012 
2013 690,000 DV5 10/1/2012 
2014 715,000 DW3 10/1/2012 
2015 745,000 DX1 10/1/2012 
2016 775,000 DY9 10/1/2012 
2017 815,000 DZ6 10/1/2012 
2018 855,000 EA0 10/1/2012 
2019 895,000 EB8 10/1/2012 
2020 935,000 EC6 10/1/2012 
2021 985,000 ED4 10/1/2012 
2026 5,695,000 EE2 10/1/2012 
2031 7,265,000 EF9 10/1/2012 

 

Upon the execution and delivery of the Bonds, a portion of the proceeds thereof and other 
available moneys with respect to the Refunded Certificates shall be applied to the purchase of certain 
direct obligations of the United States of America, along with uninvested cash and earnings on the 
obligations, which will satisfy the City’s payment obligations with respect to the Refunded 
Certificates until their payment or prepayment dates.  These direct obligations and cash shall be 
deposited in an escrow account held by U.S. Bank National Association, as escrow agent for the 
Refunded Certificates (the “Escrow Agent”) under an escrow agreement (the “Escrow Agreement”) 
that will require the Escrow Agent to apply the principal of and interest on such obligations, together 

                                                   
† CUSIP® is a registered trademark of the American Bankers Association. Copyright© 2012 Standard & 

Poor’s, a Division of the McGraw Hill Companies, Inc. CUSIP® data herein is provided by Standard & Poor’s 
CUSIP Service Bureau. This data is not intended to create a database and does not serve in any way as a substitute 
for the CUSIP Service Bureau. CUSIP® numbers are provided for convenience of reference only. Neither the City, 
the Authority nor the Underwriters take any responsibility for the accuracy of such numbers. 
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with other moneys held by the Escrow Agent, to the payment or prepayment of the Refunded 
Certificates on their respective payment or prepayment dates set forth in the table below. 

The obligations of the United States of America so deposited with the Escrow Agent into the 
escrow account for the Refunded Certificates will bear interest at such rates and will be scheduled to 
mature at such times and in such amounts that, when paid in accordance with their terms, together 
with any other funds held by the Escrow Agent under the Escrow Agreement, will be sufficient to 
make full and timely payment of the principal of and interest evidenced and represented by the 
Refunded Certificates prior to their respective scheduled payment or prepayment dates and to pay the 
prepayment price of the outstanding Refunded Certificates on such prepayment date.  For 
information on mathematical verification for the sufficiency of scheduled payments with respect to 
such obligations of the United States of America and other funds held by the Escrow Agent to make 
such payments with respect to the Refunded Certificates, see “VERIFICATION OF 
MATHEMATICAL COMPUTATIONS.”  Upon such irrevocable deposit with the Escrow Agent 
and the receipt by the Escrow Agent of irrevocable escrow instructions from the City under the 
Escrow Agreement, the Refunded Certificates will be defeased and the owners of the Refunded 
Certificates will no longer be entitled to the benefits of the legal documents under which they were 
executed and delivered. 

The amounts held and invested by the Escrow Agent in the Escrow Fund are pledged solely 
to the payment of the Refunded Certificates.  Neither the funds deposited in the Escrow Fund nor the 
interest on the invested funds will be available for the payment of debt service on the Bonds. 

Estimated Sources and Uses of Funds 

The estimated sources and uses of funds relating to the Bonds are as follows: 

Sources:  
Principal Amount  
Plus Original Issue Premium  
Less Underwriters’ Discount  
Plus Available Money Relating to the Refunded Certificates  

Total Sources $ 
Uses:  

Escrow Fund $ 
Costs of Issuance (1)  

Total Uses $ 
___________________ 
(1) Represents funds to be used to pay Costs of Issuance, which include legal fees, printing costs, rating agency fees and other 
miscellaneous expenses. 

THE LEASED PROPERTY 

Lease Payments will be made by the City under the Lease for the use and occupancy of the 
Leased Property, which is described in greater detail below. 
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Description 

The Property being leased under the Lease (the “Leased Property”) includes (i) the real 
property and facilities comprising the Police Building and (ii) the real property and the facilities 
comprising Carnegie Forum. 

Police Building.  The Police Building, located at 215 West Elm Street, houses the Police 
department, the Lodi City jail and 7,648 square feet of space rented by the State of California for a 
Superior Court branch.  Completed in 2003, the 52,500 square foot building sits on property that is 
approximately 1.01 acres and is part of the larger complex of buildings that comprise the downtown 
campus, including City Hall, the old public safety building and Carnegie Forum.  The Police 
Building has an insured value of approximately $17,500,000. 

Carnegie Forum.  Carnegie Forum, located adjacent to the City Hall building houses the 
Lodi City Council Chambers, conference rooms and, in the basement, the Information Technology 
division. The brick building was originally built as a library in 1909 and was extensively remodeled 
to its current use in 1989. The 1.9 acre City Hall/Carnegie Forum sites front Pine Street at the edge of 
the revitalized downtown.  Carnegie Forum has an insured value of approximately $2,832,000. 

Modifications of Leased Property 

Under the Lease, the City will have the right during the term of the Lease to make additions, 
modifications and improvements to the Leased Property or any portion thereof.  Such additions, 
modifications and improvements may not in any way damage the Leased Property, or cause the 
Leased Property to be used for purposes other than those authorized under the provisions of state and 
federal law; and the Leased Property, upon completion of any additions, modifications and 
improvements, must be of a value which is not substantially less than the value thereof immediately 
prior to the making of such additions, modifications and improvements. 

Substitution 

Under the Lease, the City has the option at any time and from time to time, to substitute other 
real property (the “Substitute Property”) for the Leased Property or any portion thereof (the “Former 
Property”), upon satisfaction of all of the requirements set forth in the Lease, which includes (among 
others) the following: 

• No Event of Default under the Lease has occurred and is continuing. 

• The City has obtained a CLTA policy of title insurance insuring the City’s leasehold 
estate under the Lease in the Substitute Property, subject only to Permitted 
Encumbrances (as defined in the Lease), in an amount at least equal to the estimated 
value thereof. 

• The City has certified in writing to the Authority and the Trustee that the Substitute 
Property serves the municipal purposes of the City and constitutes property which the 
City is permitted to lease under the laws of the State of California, and has been 
determined to be essential to the proper, efficient and economic operation of the City 
and to serve an essential governmental function of the City. 
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• The Substitute Property does not cause the City to violate any of its covenants, 
representations and warranties made herein. 

• The City has filed with the Authority and the Trustee a written certificate of the City 
or other written evidencing stating that the useful life of the Substitute Property at 
least extends to October 1, _______, that the estimated value of the Leased Property, 
after substitution of the Substitute Property and release of the Former Property, is at 
least equal to the aggregate Outstanding principal amount of the Bonds, and the fair 
rental value of the Leased Property, after substitution of the Substitute Property and 
release of the Former Property, is at least equal to the Lease Payments thereafter 
coming due and payable under the Lease. 

• The City has mailed written notice of the substitution to each rating agency that then 
maintains a rating on the Bonds. 

See “APPENDIX C – Summary of Principal Legal Documents.” 

After a substitution, the Former Property will be released from the leasehold, as appropriate.  
The Authority and the City will also make any amendments needed to be made to the Lease, and will 
enter into any necessary site or ground leases in connection with such substitution.  Such 
amendments may be made without the consent of Bondowners. The City is not entitled to any 
reduction, diminution, extension or other modification of the Lease Payments as a result of a 
substitution. 

Release of Leased Property 

Under the Lease, the City has the option at any time and from time to time during the term of 
the Lease to release from the Lease any portion of the Leased Property; provided that the City 
satisfies all of the requirements under the Lease that are conditions precedent to such removal, which 
include (among others) the following: 

• No Event of Default has occurred and is continuing. 

• The City has certified in writing to the Authority and the Trustee that the value of the 
property which remains subject to the Lease following such release is at least equal to 
the aggregate Outstanding principal amount of the Bonds, and the fair rental value of 
the property which remains subject to the Lease following such release is at least 
equal to the Lease Payments thereafter coming due and payable. 

See “APPENDIX C - Summary of Principal Legal Documents.” 

THE BONDS 

Authority for Issuance 

The Bonds are being issued under the Bond Law, the Authority Resolution (which was 
adopted by the Board of Directors of the Authority on August __, 2012), the City Resolution (which 
was adopted by the City Council on August __, 2012), and the Indenture.  
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General Provisions 

Bond Terms.  The Bonds will be dated their date of delivery and issued in fully registered 
form without coupons in integral multiples of $5,000.  The Bonds will mature in the amounts and on 
the dates, and bear interest at the annual rates, set forth on the inside cover page of this Official 
Statement.   

Payments of Principal and Interest.  Interest on the Bonds will be payable on April 1 and 
October 1 in each year, beginning April 1, 2013 (each an “Interest Payment Date”).  Principal on the 
Bonds will be payable on October 1 in the amounts and in the years set forth on the inside front cover 
of this Official Statement. 

While the Bonds are subject to the book-entry system, the principal, interest and any 
prepayment premium with respect to the Bonds will be paid by the Trustee to DTC for subsequent 
disbursement to beneficial owners of the Bonds.  See APPENDIX F – “DTC AND THE BOOK-
ENTRY ONLY SYSTEM.” 

Interest on the Bonds is payable from the Interest Payment Date next preceding the date of 
authentication thereof unless:  

• a Bond is authenticated on or before an Interest Payment Date and after the close of 
business on the preceding Record Date, in which event it will bear interest from such 
Interest Payment Date, 

• a Bond is authenticated on or before the first Record Date, in which event interest 
thereon will be payable from the Closing Date, or 

• interest on any Bond is in default as of the date of authentication thereof, in which 
event interest thereon will be payable from the date to which interest has been paid in 
full, payable on each Interest Payment Date. 

Principal and premium, if any, with respect to each Bond is payable upon surrender of such 
Bond at the Office of the Trustee in St. Paul, Minnesota, upon maturity or the earlier redemption 
thereof.  The principal of, premium, if any, and interest on the Bonds will be payable in lawful 
money of the United States of America.  Interest with respect to the Bonds will be computed on the 
basis of a 360 day year composed of twelve 30-day months. 

Transfer, Registration and Exchange 

See “APPENDIX C - Summary of Principal Legal Documents” for a description of the 
provisions of the Indenture relating to the transfer, registration and exchange of the Bonds. 

Redemption 

Optional Redemption.  The Bonds maturing on or before October 1, 20__ are not subject to 
optional redemption prior to their stated maturity.  The Bonds maturing on or after October 1, 20__ 
are subject to redemption, as a whole or in part at the election of the Authority among maturities on 
such basis as designated by the Authority and by lot within a maturity, at the option of the Authority, 
on October 1, 20__ and on any date thereafter, at a redemption price equal to 100% of the principal 
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amount of Bonds to be redeemed, together with accrued interest thereon to the date fixed for 
redemption, without premium. 

Special Mandatory Redemption From Insurance or Condemnation Proceeds.  The Bonds 
are subject to redemption as a whole, or in part on a pro rata basis among maturities, on any date, 
from any Net Proceeds of insurance or an eminent domain award with respect to the Leased Property 
which are not applied to repair, rebuild or replace the Leased Property as provided in the Indenture, 
at a redemption price equal to 100% of the principal amount to be redeemed plus interest accrued 
thereon to the date fixed for redemption, without premium. 

Notice of Redemption.  Notice of redemption will be mailed by the Trustee, first class, 
postage prepaid, not more than 60 and not less than 30 days before any redemption date, to the 
respective registered Owners of any Bonds designated for redemption at their addresses appearing on 
the registration books maintained by the Trustee and to one or more Securities Depositories and the 
Municipal Securities Rulemaking Board.  Neither the failure to receive any notice nor any defect 
therein will affect the proceedings for such redemption. 

Selection of Bonds for Redemption.  Whenever provision is made in the Indenture for the 
redemption of less than all of the Bonds of a single maturity, the Trustee will select the Bonds to be 
redeemed from all Bonds of that maturity to be redeemed by lot in any manner which the Trustee in 
its sole discretion deems appropriate.  For purposes of such selection, Bonds will be deemed to be 
comprised of $5,000 portions and each portion will be subject to redemption as if such portion were a 
separate Bond. 

Effect of Redemption.  If notice of redemption has been duly given and money for the 
payment of the redemption price of the Bonds called for redemption has been duly provided, such 
Bonds so called will cease to be entitled to any benefit under the Indenture other than the right to 
receive payment of the redemption price, and no interest will accrue thereon from and after the 
redemption date specified in such notice. 

Rescission of Redemption. The Authority has the right to rescind any notice of optional 
redemption of Bonds by written notice to the Trustee on or prior to the date fixed for redemption.  
Any notice of redemption shall be cancelled and annulled if for any reason funds will not be or are 
not available on the date fixed for redemption for the payment in full of the Bonds then called for 
redemption, and such cancellation shall not constitute an Event of Default.  The Authority and the 
Trustee have no liability to the Bond Owners or any other party related to or arising from such 
rescission of redemption.  The Trustee shall mail notice of such rescission of redemption in the same 
manner as the original notice of redemption was sent under the Indenture. 

Book-Entry Only System 

The Bonds will be issued as fully registered bonds in book-entry only form, registered in the 
name of Cede & Co. as nominee of DTC, and will be available to ultimate purchasers in integral 
multiples of $5,000, under the book-entry system maintained by DTC.  While the Bonds are subject 
to the book-entry system, the principal, interest and any prepayment premium with respect to a Bond 
will be paid by the Trustee to DTC, which in turn is obligated to remit such payment to its DTC 
Participants for subsequent disbursement to Beneficial Owners of the Bonds.  Purchasers of the 
Bonds will not receive certificates representing their interests therein, which will be held at DTC.   



9 
DOCSOC/1565093v16/022245-0260 

See “APPENDIX F - DTC AND THE BOOK-ENTRY ONLY SYSTEM” for further 
information regarding DTC and the book-entry system.   

DEBT SERVICE SCHEDULE 

The table below shows annual debt service payments on the Bonds, assuming no optional or 
extraordinary redemption. 

Year Ending 
October 1 Principal Interest Debt Service 

    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    

    

 
SECURITY FOR THE BONDS 

The principal of and interest on the Bonds are not a debt of the Authority (except to the 
limited extent described in this Official Statement) or the City, nor a legal or equitable pledge, 
charge, lien or encumbrance, upon any of their respective property, or upon any of their income, 
receipts, or revenues except the Revenues and other amounts pledged under the Indenture. 

This section provides summaries of the security for the Bonds and certain provisions of the 
Indenture and the Lease.  See “APPENDIX C - Summary of Principal Legal Documents” for a more 
complete summary of the Indenture and the Lease.  Capitalized terms used but not defined in this 
section have the meanings given in APPENDIX C.   
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Pledge of Revenues 

The Bonds are payable from and secured by a pledge of Revenues and certain funds and 
accounts established and held by the Trustee under the Indenture.  Revenues, as defined in the 
Indenture, mean: 

(a) all amounts received by the Authority or the Trustee under or with respect to 
the Lease, including, without limiting the generality of the foregoing, all of the Lease 
Payments (including both timely and delinquent payments, any late charges, and whether 
paid from any source), but excluding (i) any amounts described in the provisions of the Lease 
relating to permitted amendments that provide for additional rental to be pledged or assigned 
for the payment of bonds issued to finance or refinance projects for which the City is 
authorized to expend its funds, and (ii) any Additional Rental Payments (consisting of certain 
administrative costs due to the Authority and the Trustee under the Lease), and  

(b) all interest, profits or other income derived from the investment of amounts in 
any fund or account established under the Indenture. 

Pursuant to the Assignment Agreement, the Authority has assigned to the Trustee for the 
benefit of the Owners of the Bonds, certain of its rights under the Lease, including its right to receive 
Lease Payments for the purpose of securing the payment of debt service e on the Bonds and the right 
to pursue remedies in the event the City defaults under the lease.   

THE BONDS ARE SPECIAL OBLIGATIONS OF THE AUTHORITY PAYABLE 
SOLELY FROM AND SECURED BY A PLEDGE OF REVENUES AND CERTAIN FUNDS 
AND ACCOUNTS HELD UNDER THE INDENTURE.  THE AUTHORITY HAS NO TAXING 
POWER.  THE OBLIGATION OF THE CITY TO MAKE LEASE PAYMENTS UNDER THE 
LEASE DOES NOT CONSTITUTE AN OBLIGATION OF THE CITY FOR WHICH THE CITY 
IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR FOR WHICH THE 
CITY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION.  NEITHER THE BONDS NOR 
THE OBLIGATION OF THE CITY TO MAKE LEASE PAYMENTS UNDER THE LEASE 
CONSTITUTES AN INDEBTEDNESS OF THE CITY, THE COUNTY, THE STATE OF 
CALIFORNIA (THE “STATE”) OR ANY OF ITS POLITICAL SUBDIVISIONS (INCLUDING 
ANY MEMBER OF THE AUTHORITY) IN CONTRAVENTION OF ANY CONSTITUTIONAL 
OR STATUTORY DEBT LIMITATIONS. 

Lease Payments; Covenant to Appropriate 

The City covenants, under the Lease, to make Lease Payments as rental for the right to use 
and occupy the Leased Property under the Lease.  Amounts of the scheduled Lease Payments are 
calculated to be sufficient to pay debt service on the Bonds when due.  Lease Payments will be paid 
by the City semiannually to the Trustee on the Business Day immediately preceding each Interest 
Payment Date.  Upon receipt, the Trustee will deposit the Lease Payments in the Bond Fund for the 
purposes of paying principal of and interest on the Bonds.  The City covenants under the Lease to 
take such action as may be necessary to include all Lease Payments and Additional Rent in its annual 
budgets and to make the necessary annual appropriations for all such rental payments.   
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Under certain circumstances described in the Lease, however, Lease Payments are subject to 
abatement during periods of substantial interference with the City’s use and occupancy of all or a 
portion of the Leased Property, as described in “ – Abatement” below. 

Abatement 

The Lease provides that the obligation of the City to pay Lease Payments will be subject to 
abatement by reason of (i) any damage or destruction such that there is substantial interference with 
the use and occupancy of all or any portion of the Leased Property, or (ii) a temporary taking of the 
Leased Property or a permanent taking of a portion of the Leased Property.  Such abatement will be 
in an amount determined by the City, such that the resulting unabated portion of the Lease Payments 
will represent fair consideration for the use and occupancy of the remaining usable portions of the 
Leased Property.  Such abatement will continue for the period commencing with such damage or 
destruction and ending with the substantial completion of the work of repair or reconstruction.   

Notwithstanding the foregoing, under the Lease, the Lease Payments will not be subject to 
abatement to the extent that proceeds from rental interruption insurance are available to pay the 
portion of the Lease Payments which would otherwise be abated.   

Insurance; Condemnation 

In the event of an abatement of Lease Payments, debt service on the Bonds may, to a certain 
extent, be covered by insurance proceeds.  The City is required to procure and maintain rental 
interruption or use and occupancy insurance to cover loss, total or partial, of the use of any portion of 
the Leased Property constituting buildings or other improvements as a result of certain hazards 
pursuant to the Lease.  Such insurance will be in an amount at least equal to the maximum amount of 
Lease Payments coming due and payable during any consecutive two Fiscal Years.  The Net 
Proceeds of such insurance, if any, will be paid to the Trustee and deposited in the Bond Fund, for 
application as a credit towards the payment of the Lease Payments allocable to the insured 
improvements as the same become due and payable. 

The Lease also requires the City to maintain title insurance, standard commercial general 
liability insurance and casualty insurance with respect to the Leased Property.  Any Net Proceeds 
under such title insurance policy will be deposited with the Trustee in the Bond Fund, to be credited 
towards the prepayment of the remaining Lease Payments under the Lease.  The required casualty 
insurance will have a coverage amount at least equal to the lesser of (a) 100% of the replacement 
value of the insured buildings, or (b) 100% of the aggregate principal amount of the Bonds, and may 
be subject to such deductibles as the City deems adequate and prudent.   

See Appendix C – “SUMMARY OF PRINCIPAL LEGAL DOCUMENTS” for a description 
of provisions of the Lease Agreement and the Trust Indenture relating to the application of proceeds 
from the casualty insurance or condemnation awards. 

See “RISK FACTORS – Abatement.” 

No Reserve Account 

No debt service reserve account has been established with respect to the Bonds.   
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Remedies 

If the City defaults in performance of its obligations under the Lease, the Authority or the 
Trustee, as assignee of the Authority, may either terminate the Lease and re-enter and re-let all or a 
portion of the Leased Property or may retain the Lease and hold the City liable for all payments on an 
annual basis and still have the right to re-enter and re-let the Leased Property without effecting a 
surrender of the Lease.  Additionally, the Trustee may pursue remedies at law or in equity to enforce 
the Lease.   

Although the Lease and the Indenture provide that the Trustee, as assignee of the Authority, 
may take possession of the Leased Property if there is a default by the City, and the Lease provides 
that the Trustee may have such rights of access to the Leased Property as may be necessary to 
exercise any remedies, portions of the Leased Property may not be easily recoverable and, even if 
recovered, could be of little value to others.  There can be no assurance that the Leased Property can 
be re-let for an amount equal to all outstanding Lease Payments.  Due to the essential nature of the 
governmental functions of the Leased Property, it is not certain whether a court would permit the 
exercise of the remedies of repossession and re-letting with respect thereto.  In addition, the remedy 
of repossession and re-letting may prove to be unavailable or not economically viable with respect to 
all or portions of the Leased Property because the Authority has only a leasehold or other possessory 
right to some of the Leased Property.  Therefore, repossession of the Leased Property in such 
instances may not be an available remedy.  In addition, assuming the Leased Property could be 
repossessed, it may prove functionally impossible to relet. 

THE AUTHORITY 

The Authority was created in July 2010 by a joint exercise of powers agreement, which was 
entered into between the City and Industrial Development Authority of the City of Lodi (“IDA”), 
pursuant to the provisions of the Act.  Under the Joint Exercise of Powers Agreement, the Authority 
is a public entity, separate from the City and the IDA.  The debts, liabilities and obligations of the 
Authority are not debts, liabilities and obligations of either the City or the IDA. The Authority is 
administered by a governing board consisting of the members of the Lodi City Council. 

THE CITY 

City Financial Information 

Certain financial, economic and demographic information regarding the City is contained in 
APPENDIX A - “THE CITY OF LODI” and APPENDIX B - “AUDITED FINANCIAL 
STATEMENTS OF THE CITY FOR THE FISCAL YEAR ENDED JUNE 30, 2011.”  Each 
contains important information concerning the City and should be read in its entirety.  In particular, 
Appendix A describes certain factors that have affected the City’s financial condition in the past and 
that could materially affect the financial condition of the City in future fiscal years, including 
variations in property tax growth rates, and increasing retirement and other labor costs, and the 
financial condition of the State. 

City Financial Outlook 

Although the recession and generally prevailing economic conditions have resulted in a 
decline in City revenues (including property and sales taxes) of approximately 10% since Fiscal Year 
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2007-2008, the City has not experienced the severe financial impacts faced by many other local 
governments throughout the State.  The City attributes this to a number of factors, including the 
City’s Growth Management Program. The program has been in place for over twenty years. Due to 
the program, residential growth in the City was moderate (as compared to the rapid increase in 
development and assessed valuations experienced by other local governments in the State during the 
housing boom which ended in 2007 and 2008).  As a result, when the economy slowed and the 
recession began in 2007 and 2008, the City did not experience the significant reductions in property 
values and property tax revenue that surrounding communities have seen. In addition, the City’s 
foreclosure rate is significantly lower than surrounding communities. 

The City has experienced significant increases in its labor related costs over the last several 
years.  The City recently completed negotiations with all labor groups whose contracts expired 
during the 2011-12 fiscal year.  Of the City’s 9 bargaining units, 8 had contracts that expired during 
the year.  Key elements in the new contracts, which generally end on December 31, 2013, include 
employees paying the full share of the employee share of retirement by the end of the contract, 
capping City medical cost exposure at the January 2012 levels and establishing a second tier 
retirement system for all new hires. Additionally, similar benefit changes were approved for 
executive, confidential and appointed staff along with Council members. Savings to the City from 
these changes over the term of the contracts is estimated to be $3.6 million.   

See APPENDIX A - “THE CITY OF LODI” for financial information relating to the City, 
including the City’s adopted budget for Fiscal Year 2012-13.” 

STATE BUDGET 

The State has been experiencing significant financial stress, experiencing budget shortfalls in 
the billions of dollars each of the last several years. State revenues have declined significantly as a 
result of recent economic conditions and other factors. While the State is not a significant source of 
City revenues, and the City does not anticipate that the State’s financial condition will materially 
adversely affect the financial condition of the City, there can be no assurances state financial 
pressures will not adversely affect the City.   

The State’s adopted budget for Fiscal Year 2012-13 contains billions of dollars of cuts in 
expenditures, as well as increased revenues (including a temporary increase in income and sales taxes 
proposed for the November 2012 ballot (the “2012 Tax Initiative”)) to balance the State’s budget for 
Fiscal Year 2012-13 and to rebuild a reserve.  The proposed State budget also sets forth $6.1 billion in 
trigger cuts that are scheduled to go into effect on January 1, 2013 should the Governor’s 2012 Tax 
Initiative fail to pass, including reduced funding for schools, community colleges and other higher 
education institutions, and reduced funding for a variety of public safety programs.   

Information about the State Budget is regularly available at various State-maintained 
websites.  An impartial analysis of the budget is posted by the Legislative Analyst Office at 
www.lao.ca.gov. In addition, various State official statements, many of which contain a summary of 
the current and past State budgets, may be found at the website of the State Treasurer, 
www.treasurer.ca.gov.  The information referred to is prepared by the respective State agency 
maintaining each website and not by the City, the Authority or the Underwriters, and the City, the 
Authority and the Underwriters take no responsibility for the continued accuracy of the Internet 
addresses or for the accuracy or timeliness of information posted there, and such information is not 
incorporated herein by these references. 
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CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND 
APPROPRIATIONS 

The ability of the City to raise fees, taxes and other revenues is limited.  Following is a 
description of certain constitutional limitations on taxes and appropriations applicable to the City. 
For a description of other factors relating to the revenues of the City, see APPENDIX A —”THE 
CITY OF LODI.” 

Article XIIIA of the State Constitution 

Section 1(a) of Article XIIIA of the State Constitution limits the maximum ad valorem tax on 
real property to 1% of full cash value (as defined in Section 2 of Article XIIIA), to be collected by 
counties and apportioned according to law. Section 1(b) of Article XIIIA provides that the 1% 
limitation does not apply to ad valorem taxes to pay interest or redemption charges on (1) 
indebtedness approved by the Voters prior to June 1, 1978 or (2) any bonded indebtedness for the 
acquisition or improvement of real property approved on or after June 1, 1978, by two thirds of the 
votes cast by the voters voting on the Proposition. Section 2 of Article XIIIA defines “full cash 
value” to mean “the county assessor’s valuation of real property as shown on the 1975-76 tax bill 
under ‘full cash value’ or, thereafter, the appraised value of real property when purchased, newly 
constructed, or a change in ownership has occurred after the 1975 assessment.” The full cash value 
may be adjusted annually to reflect inflation at a rate not to exceed 2% per year, or to reflect a 
reduction in the consumer price index or comparable data for the area under taxing jurisdiction or 
reduced in the event of declining property value caused by substantial damage, destruction or other 
factors. Legislation enacted by the State Legislature to implement Article XIIIA provides that 
notwithstanding any other law, local agencies may not levy any ad valorem property tax except to 
pay debt service on indebtedness approved by the voters as described above. 

The voters of the State subsequently approved various measures which further amended 
Article XIIIA. One such amendment generally provides that the purchase or transfer of (i) real 
property between spouses or (ii) the principal residence and the first $1,000,000 of the full cash value 
of other real property between parents and children, does not constitute a “purchase” or “change of 
ownership” triggering reassessment under Article XIIIA. This amendment could serve to reduce the 
property-tax revenues of the City. Other amendments permitted the State Legislature to allow 
persons over 55 or “severely disabled homeowners” who sell their residences and buy or build 
another of equal or lesser value within two years in the same county, to transfer the old residence’s 
assessed value to the new residence. 

In the November 1990 election, the voters approved the amendment of Article XIIIA to 
permit the State Legislature to exclude from the definition of “newly constructed” the construction or 
installation of seismic retrofitting improvements or improvements utilizing earthquake hazard 
mitigation technologies constructed or installed in existing buildings after November 6, 1990. 

Article XIIIA has also been amended to permit reduction of the “full cash value” base in the 
event of declining property values caused by damage, destruction or other factors, provided that there 
would be no increase in the “full cash value” base in the event of reconstruction of property damaged 
or destroyed in a disaster.  
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Article XIIB of the State Constitution 

Article XIIIB of the State Constitution limits the annual appropriations of the State and of 
any city, county, school district, special district, authority or other political subdivision of the State to 
the appropriations limit for the prior Fiscal Year, as adjusted for changes in the cost of living, 
population and services for which the fiscal responsibility is shifted to or from the governmental 
entity. The “base year” for establishing this appropriations limit is the 1978-79 Fiscal Year. The 
appropriations limit may also be adjusted in emergency circumstances, subject to limitations. 

Appropriations of an entity of local government subject to Article XIIIB generally include 
authorizations to expend during a Fiscal Year the “proceeds of taxes” levied by or for the entity, 
exclusive of certain State subventions, refunds of taxes, and benefit payments from retirement, 
unemployment insurance and disability insurance funds. “Proceeds of taxes” include but are not 
limited to, all tax revenues, certain State subventions received by the local governmental entity and 
the proceeds to the local governmental entity from (1) regulatory licenses, user charges, and user fees 
(to the extent that such proceeds exceed the cost of providing the service or regulation) and (2) the 
investment of tax revenues. Article XIIIB provides that if a governmental entity’s revenues in any 
year exceed the amounts permitted to be spent, the excess must be returned by revising tax rates or 
fee schedules over the subsequent two fiscal years. 

Article XIIIB does not limit the appropriation of moneys to pay debt service on indebtedness 
existing or authorized as of January 1, 1979, or for bonded indebtedness approved thereafter by a 
vote of the electors of the issuing entity at an election held for that purpose, or appropriations for 
certain other limited purposes. Furthermore, Article XIIIB was amended in 1990 to exclude from the 
appropriations limit “all qualified capital outlay projects, as defined by the Legislature” from 
proceeds of taxes. The Legislature has defined “qualified capital outlay project” to mean a fixed asset 
(including land and construction) with a useful life of 10 or more years and a value which equals or 
exceeds $100,000. As a result of this amendment, the appropriations to pay the lease payments on the 
City’s long term general fund lease obligations are generally excluded from the City’s appropriations 
limit. 

Articles XIIIC and XIIID of the State Constitution 

On November 5, 1996, the voters of the State approved Proposition 218, known as the “Right 
to Vote on Taxes Act.” Proposition 218 added Articles XIIIC and XIIID to the California 
Constitution and contains a number of interrelated provisions affecting the ability of the City to levy 
and collect both existing and future taxes, assessments, fees and charges. The interpretation and 
application of Proposition 218 will ultimately be determined by the courts with respect to a number 
of the matters discussed below, and it is not possible at this time to predict with certainty the outcome 
of such determination. 

Article XIIIC requires that all new local taxes be submitted to the electorate before they 
become effective. Taxes for general governmental purposes of the City require a majority vote and 
taxes for specific purposes, even if deposited in the City’s General Fund, require a two-thirds vote. 
Further, any general purpose tax the City imposed, extended or increased without voter approval 
after December 31, l994 may continue to be imposed only if approved by a majority vote in an 
election that must be held before November 6, 1998. The voter-approval requirements of Article 
XIIIC reduce the flexibility of the City to raise revenues for the general fund, and no assurance can 
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be given that the City will be able to impose, extend or increase such taxes in the future to meet 
increased expenditure needs. 

The City currently imposes the following general taxes: business-operations tax and 
transient-occupancy tax. Since all of these taxes were imposed before January 1, 1995, and have not 
been extended or increased since that date, these taxes should be exempt from the requirements of 
Article XIIIC. Any future increases in these taxes, however, would be subject to the voter 
requirement of Article XIIIC.   

Article XIIID also adds several provisions making it generally more difficult for local 
agencies to levy and maintain fees, charges, and assessments for municipal services and programs. 
These provisions include, among other things, (i) a prohibition against assessments that exceed the 
reasonable cost of the proportional special benefit conferred on a parcel, (ii) a requirement that 
assessments confer a “special benefit,” as defined in Article XIIID, over and above any general 
benefits conferred; (iii) a majority protest procedure for assessments which involves the mailing of 
notice and a ballot to the record owner of each affected parcel, a public hearing and the tabulation of 
ballots weighted according to the proportional financial obligation of the affected parties, and (iv) a 
prohibition against fees and charges used for general governmental services, including police, fire 
and library services, where the service is available to the public at large in substantially the same 
manner as it is to property owners. 

On November 2, 2010, voters in the State approved Proposition 26. Proposition 26 amends 
Article XIIIC of the State Constitution by expanding the definition of “tax” to include “any levy, 
charge, or exaction of any kind imposed by a local government” except the following:  (1) a charge 
imposed for a specific benefit conferred or privilege granted directly to the payor that is not provided 
to those not charged, and does not exceed the reasonable costs to the local government of conferring 
the benefit or granting the privilege; (2) a charge imposed for a specific government service or 
product provided directly to the payor that is not provided to those not charged, and does not exceed 
the reasonable costs to the local government of providing the service or product; (3) a charge 
imposed for the reasonable regulatory costs to a local government for issuing licenses and permits, 
for performing investigations, inspections, and audits, for enforcing agricultural marketing orders, 
and for the administrative enforcement and adjudication thereof; (4) a charge imposed for entrance to 
or use of local government property, or the purchase, rental, or lease of local government property; 
(5) a fine, penalty, or other monetary charge imposed by the judicial branch of government or a local 
government, as a result of a violation of law; (6) a charge imposed as a condition of property 
development; and (7) assessments and property-related fees imposed in accordance with the 
provisions of Article XIIID.  Proposition 26 provides that the local government bears the burden of 
proving by a preponderance of the evidence that a levy, charge, or other exaction is not a tax, that the 
amount is no more than necessary to cover the reasonable costs of the governmental activity, and that 
the manner in which those costs are allocated to a payor bears a fair or reasonable relationship to the 
payor’s burdens on, or benefits received from, the governmental activity.  As of the date of this 
Official Statement, the City is unaware of any fees that would have to be reduced or eliminated 
because of Proposition 26.  However, see APPENDIX A - “THE CITY OF LODI - Payments to 
General Fund from Electric Utility” for a discussion of annual transfers made to the General Fund 
from the City’s electric utility. 

Currently, the City transfers a portion of utility fund gross operating revenues to the General 
Fund to cover indirect support costs. The City believes that charges relating to such services are 
exempt from Proposition 218. The City believes that any successful challenges, however, to the 
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transfers of utility fund revenues to the General Fund would not have an impact on the City’s ability 
to pay the Lease Payment under the Lease Agreement. 

The City currently levies assessments for one landscape maintenance district and two 
property and business improvement districts. These assessments are approximately $399,500 
annually. The City believes that each of such assessments and districts complies with the 
requirements of Article XIIID, unless otherwise exempt. Subsequent increases of such assessments, 
if any, would be required to comply. 

Article XIIIC also removes limitations on the initiative power in matters of reducing or 
repealing local taxes, assessments, fees or charges. No assurance can be given that the voters of the 
City will not, in the future, approve an initiative or initiatives which reduce or repeal local taxes, 
assessments, fees or charges currently comprising a substantial part of the City’s general fund. If 
such repeal or reduction occurs, the City’s operations could be adversely affected.   

Proposition 62 

At the November 4, 1986, general election, the voters of the State approved Proposition 62, a 
statutory initiative (1) requiring that any tax imposed by local governmental entities for general 
governmental purposes be approved by resolution or ordinance adopted by two-thirds vote of the 
governmental agency’s legislative body and by a majority of the electorate of the governmental 
entity; (2) requiring that any special tax (defined as taxes levied for other than general governmental 
purposes) imposed by a local governmental entity be approved by a two-thirds vote of the voters 
within that jurisdiction; (3) restricting the use of revenues from a special tax to the purposes or for 
the service for which the special tax was imposed; (4) prohibiting the imposition of ad valorem taxes 
on real property by local governmental entities, except as permitted by Article XIIIA; (5) prohibiting 
the imposition of transaction taxes and sales taxes on the sale of real property by local governmental 
entities; and (6) requiring that any tax imposed by a local governmental entity on or after August 1, 
1985, be ratified by a majority vote of the electorate within two years of the adoption of the initiative 
or be terminated by November 15, 1988. 

Following its adoption by the voters, various provisions of Proposition 62 were declared 
unconstitutional at the appellate court level. On September 28, 1995, however, the California 
Supreme Court, in Santa Clara City Local Transportation Authority v. Guardino, upheld the 
constitutionality of the portion of Proposition 62 requiring a two-thirds vote in order for a local 
government or district to impose a special tax and, by implication, upheld a parallel provision 
requiring a majority vote in order for a local government or district to impose any general tax. The 
Guardino decision did not address whether it should be applied retroactively. 

In response to Guardino, the California Legislature adopted Assembly Bill 1362, which 
provided that Guardino should apply only prospectively to any tax that was imposed or increased by 
an ordinance or resolution adopted after December 14, 1995. Assembly Bill 1362 was vetoed by the 
Governor; hence the application of the Guardino decision on a retroactive basis remains unclear. 

The Guardino decision also did not decide the question of the applicability of Proposition 62 
to charter cities such as the City. Two cases decided by the California Courts of Appeals in 1993, 
Fielder v. City of Los Angeles (1993) 14 Cal.App.4th 137 (rev. den. May 27, 1993), and Fisher v. 
County of Alameda (1993) 20 Cal.App.4th 120 (rev. den. Feb. 24, 1994), held that the restriction 
imposed by Proposition 62 on property transfer taxes did not apply to charter cities because charter 
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cities derive their power to enact such taxes under Article XI, Section 5, of the California 
Constitution relating to municipal affairs. 

Proposition 62, as an initiative statute, does not have the same level of authority as a 
constitutional initiative. It is analogous to legislation adopted by the State Legislature, except that it 
may be amended only by a vote of the State’s electorate. However, Proposition 218, as a 
constitutional amendment, is applicable to charter cities and supersedes many of the provisions of 
Proposition 62. 

Proposition lA 

Senate Constitutional Amendment No. 4 was enacted by the Legislature and subsequently 
approved by the voters as Proposition 1A at the November 2004 election. Among other things, 
Proposition 1A amended the State Constitution to reduce the Legislature’s authority over local 
government revenue sources by placing restrictions on the State’s access to local governments’ 
property, sales and vehicle-license fee revenues as of November 3, 2004, and by providing that the 
State may not reduce any local sales-tax rate, limit existing local government authority to levy a 
sales-tax rate or change the allocation of local sales-tax revenues, subject to certain exceptions.  

Future Initiatives 

Article XIIIA, Article XIIIB and Propositions 62 and 218 were each adopted as measures that 
qualified for the ballot pursuant to the State’s initiative process. From time to time, other initiative 
measures could be adopted, further affecting City’s revenues or their ability to expend revenues. 

RISK FACTORS 

The following describes certain special considerations and risk factors affecting the payment 
of and security for the Bonds.  The following discussion is not meant to be an exhaustive list of the 
risks associated with the purchase of any Bonds and does not necessarily reflect the relative 
importance of the various risks.  Potential investors in the Bonds are advised to consider the 
following special factors along with all other information in this Official Statement in evaluating the 
Bonds. There can be no assurance that other considerations will not materialize in the future. 

Special Obligations of the Authority 

The Bonds are special obligations of the Authority and are payable solely from, and secured 
by, a pledge of Revenues and certain funds and accounts held under the Indenture.  Revenues consist 
primarily of Lease Payments payable by the City under the Lease. If, for any reason, the Revenues 
collected under the Indenture are not sufficient to pay debt service on the Bonds, the Authority will 
not be obligated to utilize any other of its funds, other than moneys on deposit in the Bond Fund and 
certain other funds and accounts established under the Indenture, to pay debt service on the Bonds.  
The Authority has no taxing power. 

No Pledge of Taxes 

The obligation of the City to pay the Lease Payments and Additional Rental does not 
constitute an obligation of the City for which the City is obligated to levy or pledge any form of 
taxation or for which the City has levied or pledged any form of taxation.  The obligation of the City 
to pay Lease Payments and Additional Rental does not constitute a debt or indebtedness of the 
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Authority, the City, the State of California or any of its political subdivisions within the meaning of 
any constitutional or statutory debt limitation or restriction. 

Limitations on Taxes and Fees 

The ability of the City to raise revenues is very limited. See “CONSTITUTIONAL AND 
STATUTORY LIMITATIONS ON TAXES AND APPROPRIATIONS.” As of the date of this 
Official Statement, the City is unaware of any fees that would have to be reduced or eliminated 
because of these constitutional limitations, including Proposition 26.   

However, see APPENDIX A - “THE CITY OF LODI - Payments to General Fund from 
Electric Utility” for a discussion of annual transfers made to the General Fund from the City’s 
electric utility. As described therein, while the City does not believe that these transfers are violative 
of Proposition 26.  However, the provisions of Proposition 26 are subject to judicial interpretation, 
and there can be no assurances that, if challenged, a court would not find that the transfer violates 
Proposition 26.  In such circumstances there can be no assurances that the City would not be required 
to discontinue the transfer, and refund all or a portion of the amount transferred after the passage of 
Proposition 26.  The PILOT is projected to constitute approximately 16.6% of general fund revenues 
in Fiscal Year 2012-13. 

Additional Obligations of the City 

The City has existing obligations payable from its General Fund.  See APPENDIX A - “THE 
CITY OF LODI - Outstanding General Fund Debt and Lease Obligations.”  The City is permitted to 
enter into other obligations which constitute additional charges against its revenues without the 
consent of Owners of the Bonds.  To the extent that additional obligations are incurred by the City, 
the funds available to pay Lease Payments may be decreased. 

The Lease Payments and other payments due under the Lease (including payment of costs of 
repair and maintenance of the Leased Property, taxes and other governmental charges levied against 
the Leased Property) are payable from funds lawfully available to the City.  If the amounts that the 
City is obligated to pay in a fiscal year exceed the City’s revenues for such year, the City may choose 
to make some payments rather than making other payments, including Lease Payments and 
Additional Rental, based on the perceived needs of the City.  The same result could occur if, because 
of California Constitutional limits on expenditures, the City is not permitted to appropriate and spend 
all of its available revenues or is required to expend available revenues to preserve the public health, 
safety and welfare. 

Default 

Whenever any event of default referred to in the Lease happens and continues, the Authority 
is authorized under the terms of the Lease to exercise any and all remedies available under law or 
granted under the Lease.  See APPENDIX C – “Summary of Principal Legal Documents” for a 
detailed description of available remedies in the case of a default under the Lease.  

In the event of a default, there is no remedy of acceleration of the total Lease Payments due 
over the term of the Lease.  The Trustee is not empowered to sell the Leased Property and use the 
proceeds of such sale to prepay the Bonds or pay debt service on the Bonds.  
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The City will be liable only for Lease Payments on an annual basis and, in the event of a 
default, the Trustee would be required to seek a separate judgment each year for that year’s defaulted 
Lease Payments.  Any such suit for money damages would be subject to limitations on legal 
remedies against municipalities in California, including a limitation on enforcement of judgments 
against funds of a fiscal year other than the fiscal year in which the Lease Payments were due and 
against funds needed to serve the public welfare and interest. 

Abatement 

Under certain circumstances related to damage, destruction, condemnation or title defects 
which cause a substantial interference with the use and possession of the Leased Property, the City’s 
obligation to make Lease Payments will be subject to full or partial abatement and could result in the 
Trustee having inadequate funds to pay the principal and interest on the Bonds as and when due.  See 
“SECURITY FOR THE BONDS - Abatement” and “APPENDIX C - Summary of Principal Legal 
Documents.”  

Natural Calamities 

From time to time, the City is subject to natural calamities, including, but not limited to, 
earthquake, flood, or wildfire, that may adversely affect economic activity in the City, and which 
could have a negative impact on City finances.  There can be no assurance that the occurrence of any 
natural calamity would not cause substantial interference to the Leased Property (potentially resulting 
in abatement of the City’s obligation to make Lease Payments), or that the City would have insurance 
or other resources available to make repairs to the Leased Property in order to make Lease Payments 
under the Lease.  See “- Abatement” above.  The City does not maintain earthquake insurance on the 
Leased Property. 

State Budget 

The State is facing significant financial stress. There can be no assurances that the State will 
not take budgetary or other actions which materially adversely affect the financial condition of the 
City.  See “STATE BUDGET.” 

Limitations on Remedies Available to Bond Owners 

The ability of the City to comply with its covenants under the Lease may be adversely 
affected by actions and events outside of the control of the City, and may be adversely affected by 
actions taken (or not taken) by voters, property owners, taxpayers or payers of assessments, fees and 
charges.  See “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND 
APPROPRIATIONS” above.  Furthermore, any remedies available to the owners of the Bonds upon 
the occurrence of an event of default under the Lease or the Indenture are in many respects dependent 
upon judicial actions, which are often subject to discretion and delay and could prove both expensive 
and time consuming to obtain. 

In addition to the limitations on Bondholder remedies contained in the Lease and the 
Indenture, the rights and obligations under the Bonds, the Lease and the Indenture may be subject to 
the following:  the United States Bankruptcy Code and applicable bankruptcy, insolvency, 
reorganization, moratorium, or similar laws relating to or affecting the enforcement of creditors’ 
rights generally, now or hereafter in effect; usual equity principles which may limit the specific 
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enforcement under State law of certain remedies; the exercise by the United States of America of the 
powers delegated to it by the Federal Constitution; and the reasonable and necessary exercise, in 
certain exceptional situations, of the police power inherent in the sovereignty of the State of 
California and its governmental bodies in the interest of serving a significant and legitimate public 
purpose.   

Bankruptcy proceedings, or the exercise of powers by the federal or state government, if 
initiated, could subject the Owners of the Bonds to judicial discretion and interpretation of their 
rights in bankruptcy or otherwise, and consequently may entail risks of delay, limitation or 
modification of their rights.  The opinion of Bond Counsel notes that the rights of the owners of the 
Bonds and the enforceability of the Bonds and the Indenture are limited by bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting creditors' rights generally, and by 
equitable principles, whether considered at law or in equity. 

Loss of Tax-Exemption 

The City has covenanted in the Lease, and the Authority has covenanted in the Indenture, that 
each will not take any action, or fail to take any action, if any such action or failure to take action 
would adversely affect the exclusion from gross income of interest on the Bonds under Section 103 
of the Internal Revenue Code of 1986. In the event either the City or the Authority fails to comply 
with the foregoing tax covenant, interest on the Bonds may be includable in the gross income of the 
Owners thereof for federal tax purposes. See “TAX MATTERS”. 

Secondary Market for Bonds 

There can be no guarantee that there will be a secondary market for the Bonds or, if a 
secondary market exists, that any Bonds can be sold for any particular price. Prices of bond issues for 
which a market is being made will depend upon then-prevailing circumstances. Such prices could be 
substantially different from the original purchase price. No assurance can be given that the market 
price for the Bonds will not be affected by the introduction or enactment of any future legislation 
(including without limitation amendments to the Internal Revenue Code), or changes in interpretation 
of the Internal Revenue Code, or any action of the Internal Revenue Service, including but not 
limited to the publication of proposed or final regulations, the issuance of rulings, the selection of the 
Bonds for audit examination, or the course or result of any Internal Revenue Service audit or 
examination of the Bonds or obligations that present similar tax issues as the Bonds. 

TAX MATTERS 

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, 
Bond Counsel, subject, however to the qualifications set forth below, under existing law, the interest 
on the Bonds is excluded from gross income for federal income tax purposes and such interest is not 
an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals 
and corporations, provided, however, that, for the purpose of computing the alternative minimum tax 
imposed on corporations (as defined for federal income tax purposes), such interest is taken into 
account in determining certain income and earnings. 

The opinions set forth in the preceding paragraph are subject to the condition that the 
Authority and the City comply with all requirements of the Internal Revenue Code of 1986, as 
amended (the "Tax Code") that must be satisfied subsequent to the issuance of the Bonds.  The 
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Authority and the City have covenanted to comply with each such requirement.  Failure to comply 
with certain of such requirements may cause the inclusion of such interest in gross income for federal 
income tax purposes to be retroactive to the date of issuance of the Bonds.  

If the initial offering price to the public (excluding bond houses and brokers) at which a Bond 
is sold is less than the amount payable at maturity thereof, then such difference constitutes "original 
issue discount" for purposes of federal income taxes and State of California personal income taxes.  
If the initial offering price to the public (excluding bond houses and brokers) at which a Bond is sold 
is greater than the amount payable at maturity thereof, then such difference constitutes "original issue 
premium" for purposes of federal income taxes and State of California personal income taxes.  De 
minimis original issue discount and original issue premium is disregarded.  

Under the Tax Code, original issue discount is treated as interest excluded from federal gross 
income and exempt from State of California personal income taxes to the extent properly allocable to 
each owner thereof subject to the limitations described in the first paragraph of this section.  The 
original issue discount accrues over the term to maturity of the Bond on the basis of a constant 
interest rate compounded on each interest or principal payment date (with straight-line interpolations 
between compounding dates).  The amount of original issue discount accruing during each period is 
added to the adjusted basis of such Bonds to determine taxable gain upon disposition (including sale, 
redemption, or payment on maturity) of such Bond.  The Tax Code contains certain provisions 
relating to the accrual of original issue discount in the case of purchasers of the Bonds who purchase 
the Bonds after the initial offering of a substantial amount of such maturity.  Owners of such Bonds 
should consult their own tax advisors with respect to the tax consequences of ownership of Bonds 
with original issue discount, including the treatment of purchasers who do not purchase in the 
original offering, the allowance of a deduction for any loss on a sale or other disposition, and the 
treatment of accrued original issue discount on such Bonds under federal individual and corporate 
alternative minimum taxes. 

Under the Tax Code, original issue premium is amortized on an annual basis over the term of 
the Bond (said term being the shorter of the Bond's maturity date or its call date).  The amount of 
original issue premium amortized each year reduces the adjusted basis of the owner of the Bond for 
purposes of determining taxable gain or loss upon disposition.  The amount of original issue 
premium on a Bond is amortized each year over the term to maturity of the Bond on the basis of a 
constant interest rate compounded on each interest or principal payment date (with straight-line 
interpolations between compounding dates).  Amortized Bond premium is not deductible for federal 
income tax purposes.  Owners of premium Bonds, including purchasers who do not purchase in the 
original offering, should consult their own tax advisors with respect to State of California personal 
income tax and federal income tax consequences of owning such Bonds. 

In the further opinion of Bond Counsel, interest on the Bonds is exempt from California 
personal income taxes. 

Owners of the Bonds should also be aware that the ownership or disposition of, or the accrual 
or receipt of interest on, the Bonds may have federal or state tax consequences other than as 
described above.  Bond Counsel expresses no opinion regarding any federal or state tax 
consequences arising with respect to the Bonds other than as expressly described above. 
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CERTAIN LEGAL MATTERS 

The Bonds are offered when, as and if issued and received by the Underwriter and subject to 
the approval as to their legality by Jones Hall, A Professional Law Corporation, San Francisco, 
California, Bond Counsel.  Certain legal matters will be passed upon for the City and the Authority 
by the City Attorney, and for the Underwriters by Stradling Yocca Carlson & Rauth, a Professional 
Corporation, Sacramento, California. 

LITIGATION 

Litigation Concerning the Bonds. To the best knowledge of the City, there is no action, suit, 
proceeding, inquiry or investigation before or by any court or federal, state, municipal or other 
governmental authority pending or, to the knowledge of the City after reasonable investigation, 
threatened against or affecting the City or the assets, properties or operations of the City which, if 
determined adversely to the City or its interests, would have a material and adverse effect upon the 
consummation of the transactions contemplated by or the validity of the Lease, the Site Lease or the 
Indenture, or upon the financial condition, assets, properties or operations of the City, and the City is 
not in default with respect to any order or decree of any court or any order, regulation or demand of 
any federal, state, municipal or other governmental authority, which default might have 
consequences that would materially adversely affect the consummation of the transactions 
contemplated by the Lease, the Site Lease or the Indenture, or the financial conditions, assets, 
properties or operations of the City, including but not limited to the payment and performance of the 
City’s obligations under the Lease.  

Prior Environmental Litigation Involving the City. The City of Lodi initiated litigation in 
2000 to address PCE and TCE contamination that threatened the City’s water supply.  The litigation 
exposed the City to several economic risks associated with: 1) the costs of the litigation; 2) the 
financing of the litigation; and 3) the City’s wastewater system because the PCE had been discharged 
by private parties to, and may have leaked from the City’s wastewater collection system.  The City 
has now fully resolved the environmental clean up litigation, and all of the associated litigation that 
arose out of the economic risks referenced above.  In exchange for money to fund the clean-up, the 
settlements require the City to perform the clean-up.  The City estimates that its global unfunded 
liability for the contamination litigation is approximately $34.4 million, including a $15 million 
contingency.  The City is paying the costs of the clean-up from revenues of the City’s water system.  
The City raised its water rates an average of $10.50 per month in September of 2005 to meet this 
liability and the City believes that the revenues generated from this rate increase will fully fund the 
City’s clean-up costs. 

FINANCIAL STATEMENTS 

Macias, Gini & O’Connell, Certified Public Accountants (the “Auditor”), audited the 
financial statements of the City for the Fiscal Year ended June 30, 2011.  The Auditor’s examination 
was made in accordance with generally accepted auditing standards and Governmental Auditing 
Standards, issued by the Comptroller General of the United States. See “APPENDIX B – Audited 
Financial Statements of the City for Fiscal Year Ended June 30, 2011.”   

The City has not requested nor did the City obtain permission from the Auditor to include the 
audited financial statements as an appendix to this Official Statement.  Accordingly, the Auditor has 
not performed any post-audit review of the financial condition or operations of the City. 
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RATINGS 

Standard & Poor’s and Fitch are expected to assign the Bonds the long-term ratings of “__” 
and “__”, respectively.  The ratings reflect only the respective views of the rating agencies, and any 
explanation of the significance of such ratings may be obtained only from such rating agencies as 
follows: Standard & Poor’s, 55 Water Street, 38th Floor, New York, New York 10041; and Fitch 
Ratings, One State Street Plaza, New York, New York 10004. There is no assurance that the ratings 
will remain in effect for any given period of time or that they will not be revised downward or 
withdrawn entirely by such rating agencies, or either of them, if, in their respective judgments, 
circumstances so warrant. The City undertakes no responsibility to oppose any such revisions or 
withdrawal. Any downward revision or withdrawal of any rating may have an adverse effect on the 
market price of the Bonds.  

CONTINUING DISCLOSURE 

The City will covenant for the benefit of owners of the Bonds to provide certain financial 
information and operating data relating to the City by not later than 210 days after the end of each 
fiscal year of the City (currently June 30th), commencing with the report for the 2011-12 fiscal year 
(the “Annual Report”), and to provide notices of the occurrence of certain enumerated events.  Such 
reports are required to be filed with the Municipal Securities Rulemaking Board through its 
Electronic Municipal Market Access system (“EMMA”).  The specific nature of the information to 
be contained in the Annual Report or the notices of environmental events is described in 
“APPENDIX D– Form of Continuing Disclosure Agreement,” attached to this Official Statement.  
These covenants have been made in order to assist the underwriters of the Bonds in complying with 
Securities Exchange Commission Rule 15c2 12(b)(5). 

The City has entered into a number of continuing disclosure undertakings in connection with 
City obligations, including obligations payable from the City’s General Fund, as well as obligations 
payable from the revenues relating to the City’s electric, wastewater and water utilities.  During the 
past five years, the City has prepared continuing disclosure reports pursuant to these undertakings 
and transmitted such reports to its dissemination agent in December following City Council receipt 
of the Comprehensive Annual Financial Report.  However, the reports generally were filed on 
EMMA after the date required, and frequently certain of the reports were not filed so as to be linked 
on EMMA with all of the CUSIP numbers for the respective City obligations to which such reports 
related.  Upon discovery of these issues in connection with the preparation of documentation with 
respect to the Bonds, the City corrected the filings on EMMA (so that the appropriate reports are 
“linked” on EMMA to the City obligations to which they relate).  The City also will confirm that the 
dissemination agent files timely reports in the future.   

FINANCIAL ADVISOR 

Lamont Financial Services Corp. (the “Financial Advisor”) has assisted the City with various 
matters relating to the planning, structuring and delivery of the Bonds. The Financial Advisor is a 
financial advisory firm and is not engaged in the business of underwriting or distributing municipal 
securities or other public securities. The Financial Advisor assumes no responsibility for the 
accuracy, completeness or fairness of this Official Statement. The Financial Advisor will receive 
compensation from the City contingent upon the sale and delivery of the Bonds. 
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UNDERWRITING 

The underwriters set forth on the cover page of this Official Statement have entered into a 
bond purchase agreement with the Authority under which they will purchase the Bonds at a price of  
$______ (equal to the par amount of the Bonds, plus original issue premium of $______, and less an 
Underwriter’s discount of $______). 

The Underwriters will be obligated to take and pay for all of the Bonds if any are taken.  The 
Underwriters intend to offer the Bonds to the public at the offering prices set forth on the inside 
cover page of this Official Statement.  After the initial public offering, the public offering price may 
be varied from time to time by the Underwriters.  

J.P. Morgan Securities LLC (“JPMS”), one of the Underwriters,  provided the information 
contained in this paragraph for inclusion in this Official Statement and the City does not take any 
responsibility for or make any representation as to its accuracy or completeness. JPMS, one of the 
underwriters of the Bonds, has entered into negotiated dealer agreements (each, a “Dealer 
Agreement”) with each of UBS Financial Services Inc. (“UBSFS”) and Charles Schwab & Co., Inc. 
(“CS&Co.”) for the retail distribution of certain securities offerings, including the Bonds, at the 
original issue prices. Pursuant to each Dealer Agreement, each of UBSFS and CS&Co. will purchase 
the Bonds from JPMS at the original issue prices less a negotiated portion of the selling concession 
applicable to any Bonds that such firm sells. 

VERIFICATION OF MATHEMATICAL COMPUTATIONS 

Upon delivery of the Bonds, Causey Demgen & Moore Inc., independent certified public 
accountants, will deliver a report stating that the firm has verified the mathematical accuracy of 
certain computations relating to the adequacy of the amounts deposited pursuant to the Escrow 
Agreement to pay the applicable redemption price of and accrued interest on, the Refunded 
Certificates on their respective payment and redemption dates. 

PROFESSIONAL SERVICES 

In connection with the issuance of the Bonds, all or a portion of the fees payable to the Bond 
Counsel, Underwriters’ Counsel, the Financial Advisor and the Trustee are contingent upon the 
issuance and delivery of the Bonds.  
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EXECUTION 

The execution and delivery of this Official Statement have been authorized by the Board of 
Directors of the Authority and the City Council of the City.  

LODI PUBLIC FINANCING AUTHORITY 
 
 
 
By :        

Executive Director 
 
 
CITY OF LODI 
 
 
 
By :        

City Manager 
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APPENDIX A 

THE CITY OF LODI 

General 

The City of Lodi, California (“Lodi” or the “City”) was incorporated as a General Law city 
on December 6, 1906. The City is located in the San Joaquin Valley between Stockton, 10 miles to 
the south, and Sacramento, 35 miles to the north, and adjacent to U.S. Highway 99. The City is 
located on the main line of the Union Pacific Railroad and is within five miles of Interstate 5. The 
City population is approximately 62,473 (as of January 1, 2011) and is contained in an area of 13.92 
square miles.  

The City provides a wide range of municipal services, including public safety (police, fire 
and graffiti abatement), public utilities services (electric, water and sewer), transportation services 
(streets, flood control and transit), leisure, cultural and social services (parks and recreation, library, 
and community center), and general government services (management, human resources 
administration, financial administration, building maintenance and equipment maintenance). 

Lodi is built on a strong and broad based agricultural industry with national and industrial 
markets for its commodities and products. Wines, processed foods, nuts, fruit and milk are major 
commodities of the Lodi area and provide the basic material for food processing and packaging. 
These commodities support the operations of General Mills, Guild Winery and Pacific Coast 
Producers, three companies in the business of processing local agricultural commodities. 

In addition, Lodi has a wide range of small, financially sound businesses. These companies 
range in size from 10 to 150 employees and produce a wide variety of products, services and 
commodities. 

Municipal Government 

City Council.  All powers of the City are vested in the City Council which is empowered to 
perform all duties of and obligations of the City as imposed by State law. The City has a five-
member City Council comprised of members elected at large. Each council member is elected for 
four years with staggering terms. 

Members of the City Council are set forth below: 

Council Member Title Expiration of Term 
   

JoAnne Mounce Mayor December 5, 2012 
Alan Nakanishi  Mayor Pro Tempore December 3, 2014 
Larry D. Hansen Council Member December 3, 2014 
Phil Katzakian Council Member December 3, 2014 
Bob Johnson Council Member December 5, 2012 
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City Staff.  Biographies of senior management of the City follows: 

KONRADT BARTLAM, City Manager of the City of Lodi, was appointed to the position by 
the City Council on November 17, 2010 after a six-month stint as the interim manager. He had been 
Lodi’s community development director for 11 of the previous 14 years.  Bartlam served as Lodi’s 
community development director from 1996 to 2005, left for other professional opportunities, and 
returned on a part-time basis in 2008. He has 25 years of municipal planning experience, and most 
recently managed the comprehensive update to Lodi’s General Plan, adopted on April 7, 2010. 

JORDAN AYERS, Deputy City Manager/Internal Services Director, as been the City of 
Lodi’s Deputy City Manager/Internal Services Director since Dec. 15, 2008.  As Lodi’s 
administrative second-in-command, Ayers oversees the City’s Finance, Budget and Treasury, 
Information Systems and Human Resources functions.  Ayers came to Lodi after a 26-year career 
with Sacramento County. He was deputy director for administrative and business services within 
Sacramento County’s General Services department before being hired by Lodi.  Ayers began his 
professional career with Sacramento County following his graduation from California State 
University, Sacramento, in 1982 with a bachelor of science degree in business administration. 

STEPHEN SCHWABAUER, City Attorney of the City of Lodi, was appointed City Attorney 
by the City Council in June 2004 after five months in an interim capacity. He spent the previous five 
years as Lodi’s Deputy City Attorney, which followed five years as a private lawyer in Stockton.  
When he took over as City Attorney, Schwabauer inherited a 15-year-old environmental 
contamination dispute. Subsequently, the city has resolved the majority of the cases, saving the city 
millions of dollars in potential liability.  Schwabauer, a Ventura native, earned a bachelor of arts 
degree in 1990 from the University of California, Davis; and his law degree from the University of 
California, Berkeley, Boalt Hall School of Law in 1994. 

Labor Relations 

City employees are represented by various associations, and labor relations have been 
generally amicable in that there have been no major strikes, work stoppages or other similar 
incidents. The following table provides a list of departments in the City and the number of employees 
within these departments for Fiscal Year 2012-13. 
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CITY OF LODI 
Employee Organizations 

Department FY 2012/13 
Budgeted Staff 

Administration 12 
Community Development 9 
Electric 40 
Fire 54 
Internal Services 29 
Library 12 
Parks, Recreation and Cultural services 29 
Police 103 
Public Works      93 

Total    381 
_______________ 
Source: City of Lodi Budget Document 

Of the 381 budgeted positions, 215 reside in the General Fund.  The City provides retirement 
and other post employment benefits to City employees. See “ – Retirement System” herein. 

The City recently completed negotiations with all labor groups whose contracts expired 
during the 2011-12 fiscal year.  Of the City’s 9 bargaining units, 8 had contracts that expired during 
the year.  Key elements in the new contracts, which generally end on December 31, 2013, include 
employees paying the full share of the employee share of retirement by the end of the contract, 
capping City medical cost exposure at the January 2012 levels and establishing a second tier 
retirement system for all new hires. Additionally, similar benefit changes were approved for 
executive, confidential and appointed staff along with Council members. Savings to the City from 
these changes over the term of the contracts is estimated to be $3.6 million.   

City Financial Information 

Budgetary Processes.  The fiscal year of the City begins on the first day of July of each year 
and ends on the thirtieth day of June of the following year. The City adopts its Financial Plan and 
Budget on an annual basis.  Each annual budgetary cycle begins with departments submitting 
revenue and expenditure estimates in March for the upcoming fiscal year.  Budget division staff 
assembles the data and meet with the departments and City Manager to refine the estimates and 
develop a draft budget.  Public meetings are held with the City Council during the month of May and 
all issues related to each budget unit are discussed.  A draft budget is typically released to the 
Council and publically posted in mid-May.  The City Council adopts a balanced budget in June for 
the fiscal year that starts the following July 1.  In January or February, staff brings forward a mid-
year review of the entire budget for the City and Council adopts any changes necessary based upon 
the projected financial conditions of the time.  Throughout the year, adjustments to the budget are 
brought to Council as needed.   

The City’s 2012-13 Financial Plan and Budget was approved by the City Council on June 6, 
2012. The following table sets forth the original and final budget for fiscal year 2011-12, and 
estimated actual revenues and expenditures, as well as the adopted budget for Fiscal Year 2012-13. 
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CITY OF LODI 
SCHEDULE OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE 

BUDGET AND ACTUAL 
GENERAL FUND 

Year Ended June 30, 2012 

 Budget 

 Fiscal Year 2011-12 
Fiscal Year 

2012-13 

 Original Final Estimate 
Variance with 
Final Budget Adopted 

Revenues      
Taxes $  22,830,840 $  22,830,840 $  22,714,850 (115,990) $  22,556,080 
Licenses and Permits 73,800 73,800 75,600 1,800 94,880 
Intergovemmental Revenues 10,130,400 10,160,300 10,137,526 (22,774) 10,084,330 
Charges for Services 816,510 816,510 698,884 (117,626) 1,769,350 
Fines, Forfeits and penalties 1,342,000 1,342,000 1,257,600 (84,400) 1,318,200 
Investment and rental income 451,370 451,370 667,181 215,811 452,600 
Miscellaneous Revenue 228,970 228,970 289,260 60,290 279,760 

Total Revenues $  35,873,890 $  35,903,790 $  35,840,901 (62,889) $  36,555,200 
Expenditures      
Current:      

General Government      
City Council $155,540 $155,540 $133,460 $22,080 $160,690 
City Manager 979,400 979,400 997,439 (18,039) 1,036,730 
City Clerk 356,430 356,430 351,545 4,885 424,650 
City Attorney 445,940 445,940 418,343 27,597  466,730 
Human Resources 516,120 516,120 517,970 (1,850) 514,090 
Information Systems 972,160 972,160 947,250 24,910 983,540 
Financial Services 1,528,780 1,528,780 1,454,625 74,155  1,517,320 
Budget and Treasury 352,580 352,580 345,845 6,735  359,470 
Non Departmental 1,069,820 1,069,820 994,758 75,062 986,520 

Total General Government $6,376,770 $6,376,770 $6,161,235 $215,535 $6,449,740 
Public Protection      

Police $16,000,270 $16,392,270 $16,318,523 $73,747 $16,891,930 
Fire 9,320,840 9,528,840 9,525,474 3,366 9,581,630 

Total Public Protection 25,321,110 25,921,110 25,843,997 77,113 26,473,560 
Public Works 1,559,390 1,559,390 1,526,858 32,532 1,570,400 
Library 1,361,950 1,381,000 1,391,000 (10,000) 1,355,530 
Parks                  0                 0                 0             0                  0 

Total Expenditures $34,619,220 $35,238,270 $34,923,090 $315,180 $35,849,230 
Excess (Deficiency) of Revenues Over (Under) 
Expenditures $1,254,670 $665,520 $917,811 $252,291 $705,970 

Other Financing Sources (Uses)      
Transfers In 5,367,990 5,367,990 5,367,990 0 5,367,990 
Transfers Out (6,648,890) (7,929,962) (7,929,962)              0 (6,067,060) 

Total Other Financing Sources (Uses) $(1,280,900) $(2,561,972) $(2,561,972) $0 $(699,070) 
Net Change in Fund Balance (26,230) (1,896,452) (1,644,161) 252,291 6,900 
Fund Balance, Beginning of Year $5,654,136 $5,654,136 $5,654,136 $0 $4,009,975 
Fund Balance, End of Year $5,627,906 $3,757,684 $4,009,975 $252,291 $4,016,875 

 
General Economic Condition and Outlook of the City 

General Fund.  Commencing in 2008, the City has taken a number of steps to address the 
negative impacts of the economic downturn on the financial condition of the City.  In November 
2008, as a result of actual year-end results for Fiscal Year 2007-08 being worse than assumed when 
the Fiscal Year 2008-09 budget was adopted, as well as rapid declines in revenues coupled with 
increased expenditures, the City took action mid-year to reduce the general fund budget for Fiscal 
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Year 2008-09 by approximately $1.855 million.  Although the City utilized approximately $1.0 
million in reserves to balance the Fiscal Year 2008-09 budget, it ended the year with a $5.3 million 
reserve.  In early 2009, the City entered into discussions with all of its bargaining units seeking 
concessions to help balance the City budget.  At the time, the City anticipated that the economy 
would recover quickly, and the concessions would be temporary.  As the Fiscal Year 2009-10 budget 
was being prepared, the City sought, and obtained, concessions from bargaining groups valued at 
approximately $2.3 million.  Concessions continued in 2010-11 (valued at about $2.7 million) and in 
2011-12 (valued at about $3.0 million).  Additionally, over the period commencing in Fiscal Year 
2008-09, the City has evaluated positions and strategically reduced positions primarily through 
retirement incentives and attrition.  A total of 38 individuals have taken advantage of the retirement 
incentive and their positions have been left vacant, representing an annual salary and benefit savings 
of $2.6 million.  Consequently, the City has largely avoided employee layoffs and drastic service cuts 
common in other cities.   

Fiscal Year 2010-11 ended with an unrestricted fund balance of approximately $5.6 million, 
an increase of about $1.9 million over the estimated fund balance for the year contained in the 
adopted budget.  This increase in fund balance was driven by increased levels of property tax 
collections over budgeted levels and a one time repayment to the general fund of rental revenue 
originally posted to other funds combined with reduced expenditure levels associated with salary and 
benefits savings from vacant positions and reduced service and supply expenditures. 

The adopted budget for Fiscal Year 2011-12 projected an unrestricted fund balance of just 
over $4 million.  The Council and City Manager had committed to the City’s bargaining units that 
they would not significantly increase fund balance during the period that bargaining unit members 
were providing concessions to the City to enable it to balance its budget.  During the mid-year budget 
review, City staff brought forward proposals to allocate the one-time fund balance increase (i.e., the 
$1.9 million excess of actual year-end fund balance over projections in the Fiscal Year 2010-11 
budget) to one-time uses.  Council approved the following four uses of the one-time increase: 1) 
allocate $600,000 toward buying down Compensating Time Off leave balances for public safety that 
had grown as a result of concessions regarding limiting the amount of paid overtime; 2) allocate 
$643,072 for the write-off of receivables related to the City’s failed attempts to create a 
Redevelopment Agency project area; 3) allocate $138,000 to fully fund the liability associated with 
the purchase of property for the Police Building; and 4) allocate $500,000 to the reserve for replacing 
Fire Station 2.   

The estimated actual results for Fiscal Year 2011-12 reflect an increase to fund balance of 
just over $250,000.  Although total actual revenues are estimated to be about $62,000 below 
budgetary levels, expenditure levels are projected at about $315,000 below budgeted levels.  
Revenue reduction in taxes and charges for services are offset by expenditure savings in salary and 
benefits and services and supply accounts. 

The adopted Fiscal Year 2012-13 budget projects a nominal increase in fund balance.  
Revenues are expected to be $651,410 higher than the prior year budget.  The primary increase in 
revenue is coming from the sale of treated wastewater ($960,000) to the Northern California Power 
Agency (NCPA).  This revenue source is new to the General Fund and is associated with the NCPA’s 
operation of a new power generation plant on City owned property.  Expenditures include the value 
of changes made to bargaining group agreements mentioned earlier offset by increases to budgeted 
overtime payments that had previously been subject to concession agreements.  The reduction in 
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Transfers out relates to the one-time increase in such expenditures approved in the 2011-12 mid-year 
adjustments discussed above.  

The following table illustrates the City’s primary General Fund sources over the last five 
years. 

Primary General Fund Revenue Sources 
Fiscal Year Ended June 30 

Revenue Source 2008-09 2009-10 2010-11 

2011-12 
Estimated 
Actual* 

2012-13 
Budget 

      
Sales Tax $8,027,678 $6,872,696 $8,663,301 $8,961,000 $8,880,440 
Property Tax 8,887,149 8,342,161 8,285,589 8,010,300 7,850,100 
Electric In Lieu 6,941,960 6,976,670 6,976,670 6,976,690 6,976,690 

Total $23,856,787 $22,191,527 $23,925,560 $23,947,970 $23,707,210 
__________ 
* Unaudited. 

Sales tax revenue has fluctuated over the past five years as the effects of the Great Recession 
and the subsequent recovery process continue.  In Fiscal Year 2009-10, a number of businesses 
folded, with corresponding decreases in sales tax revenues. The City has been fortunate that NCPA 
began construction of its Lodi Energy Center (“LEC”) power plant during this period.  The LEC 
project provided approximately $1.5 million of construction-related sales tax revenue to the City over 
a three fiscal year period.  The final sales tax payments for this project are reflected in Fiscal Year 
2011-12 estimates.  The bulk of these payments came in Fiscal Year 2010-11.  Late in Fiscal Year 
2010-11, Costco opened a store in Lodi.  To date, actual sales have exceeded projections and have 
cushioned the end of the revenues associated with LEC.  In March 2012, Home Depot opened a store 
in Lodi.  While actual results are not yet available, estimated revenues for Fiscal Year 2011-12 are 
slightly ahead of  budgeted levels.  Budgeted levels for Fiscal Year 2012-13 are commensurate with 
Fiscal Year 2011-12 levels and reflect the end of LEC one-time payments. 

Property tax revenues for Fiscal 2012-13 are based upon a 2 percent decline in assessed 
values.  The City has fared very well in relation to surrounding areas in this regard, primarily because 
of the City low growth rate and strong property ownership. Over 30 percent of homes in Lodi are 
owned outright, minimizing the number of foreclosure and revaluations.  In Fiscal Year 2009-10 
assessed valuation in the City decreased 6.2 percent, due in part to the impact of reductions pursuant 
to Proposition 8.  Assessed value in the City declined 0.7 percent for Fiscal Year 2010-11, 3.3 
percent for Fiscal Year 2011-12, and 2.0 percent for Fiscal Year 2012-13. 

The Electric In Lieu payment is based upon a formula adopted by Council in 2007.  The 
formula is based upon the prior year value increased by any increase in customers.  As reflected in 
the table above, there has not been an increase in customer counts over the past four years. See 
“Payments to General Fund from Electric Utility” and “RISK FACTORS - Limitations on Taxes and 
Fees.” 

General Fund Financial Summary.  All governmental funds are accounted for using the 
modified accrual basis of accounting. The City’s revenues are recognized when they become 
measurable and available as net current assets. 
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Expenditures are generally recognized under the modified accrual basis of accounting when 
the related fund liability is incurred. The exception to this general rule is principal and interest on 
general long-term debt, which is recognized when due. Some debts and obligations may be payable 
from self-supporting enterprises or revenue sources other than property taxation. Special assessment 
bonds are not included in the tabulation; lease revenue obligations payable from the General Fund or 
equivalent sources are included. 

All proprietary funds are accounted for using the accrual basis for accounting. Revenues are 
recognized when they are earned, and expenses are recognized when they are incurred. Receivables 
are recorded and determined at the time of consumption, and unbilled receivables are not recorded. 

The following five-year summary of the City’s General Fund has been prepared by the City 
of Lodi Finance division from audited financial statements and estimated amounts for June 30 2012. 
The City’s audited financial statements for the fiscal year ended June 30, 2011 are attached hereto as 
Appendix B. The City has retained the firm of Macias, Gini & O’Connell LLP, Sacramento, 
California to prepare the audit report for the fiscal year ended June 30, 2012. 

“Operating Transfers In” in the following table generally represent amounts paid to the 
General Fund for services provided to enterprise fund activities of the City (Water, Wastewater and 
Electric Utilities).  “Operating Transfers Out” generally represent amounts paid by the General Fund 
to Special Revenue Funds to support activities.  Operating Transfers Out initially budgeted for Fiscal 
Year 2011-12 included $3.9 million to Parks, Recreation and Cultural Service, $554,600 to Streets 
per contract, $1,053,750 for capital improvements/replacements, $1.0 million for debt service on the 
2002 Certificates and $150,200 to Community Development.  Additionally, as a result of mid-year 
adjustments discussed earlier to address the one-time $1.9 million fund balance increase, Operating 
Transfers Out were increased by an additional $1.3 million, resulting in total transfers out for Fiscal 
Year 2011-12 of $7.9 million. 

“Debt Service” expenditures reflected in the table below are related to capital lease payments 
for equipment.  The final payment under these leases was made in Fiscal Year 2010-11.  Debt service 
payments related to the 2002 Certificates are reflected in debt service funds, not the General Fund.  
Funding for the portion of 2002 Certificates related to General Fund departments is reflected in the 
Transfers Out line item as discussed above.   

It should also be noted that the Parks and Recreation function was merged with the 
Community Services function and established as a Special Revenue Fund effective July 1, 2011.  As 
a result, the Parks and Recreation function reflects no expenditures in Fiscal Year 2011-12. 
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CITY OF LODI 
GENERAL FUND 

COMPARATIVE STATEMENTS OF REVENUES, EXPENDITURES 
AND CHANGES IN FUND BALANCE 

Fiscal Years ended June 30, 2008 through 2012 

 2008 2009 2010 2011 
2012 

Esimated. 
Revenues:      

Taxes $  24,712,405 $  23,516,164 $  23,118,461 $  23,061,164 $  22,714,850 
License and permits 80,925 61,783 72,171 83,395 75,600 
Intergovernmental revenues 10,642,600 8,967,410 7,772,071 10,032,523 10,137,526 
Charges for services 2,510,207 1,055,137 1,343,199 1,035,220 698,884 
Fines, forfeits and penalties 1,317,407 1,415,174 1,441,354 1,404,307 1,257,600 
Investment and rental income 662,164 231,181 516,304 455,923 667,181 
Miscellaneous revenue    630,413    446,404    462,592    480,028    289,260 

Total revenues $  40,556,121 $  35,693,253 $  34,726,152 $  36,552,560 35,840,901 
Expenditure:      

Current      
General government $9,545,370 $6,922,096 $6,411,741 $6,478,159 $6,161,235 
Public protection 23,771,574 24,463,771 23,854,905 24,091,472 25,843,997 
Public works 3,935,366 2,967,402 1,471,779 1,421,238 1,526,858 
Library 1,672,910 1,499,720 1,322,052 1,357,473 1,391,000 
Parks and Recreation 3,826,450 2,160,035 2,234,349 2,191,102 0 

Debt Service:      
Interest and fiscal charges 29,724 18,516 12,578 6,427 0 
Principal Payments 249,624 129,487 135,425 141,576                   0 

Total expenditures $43,031,018 $38,161,027 $35,442,829 $35,687,447 $34,923,090 
     Deficiency of Revenues Under 

Expenditures (2,474,897) (2,467,774) (716,677) 865,113 917,811 
Other Financing Sources (uses):      

Operating transfers in 4,040,166 5,367,983 5,867,983 5,379,186 5,367,990 
Operating transfers out $(2,575,809) $(4,442,883) $(4,632,278) $(4,383,110) $(7,929,962) 

Total other financing sources 
(uses) $1,464,357 $925,100 $1,235,705 $996,076 $(2,561,972) 

Net Change in Fund Balances (1,010,540) (1,542,674) 519,028 1,861,189 (1,644,161) 
Fund Balance, Beginning of Year  $6,319,402 $5,308,862 $3,766,188 $4,285,216 $5,564,136 
Fund Balance End of Year $5,308,862 $3,766,188 $4,285,216 $6,146,405 $4,009,975 

__________________________ 
Source: City of Lodi Finance Division 

Interfund Borrowing and Cash Flows.  General Fund expenditures tend to occur in level 
amounts throughout the Fiscal Year. Conversely, General Fund receipts have followed an uneven 
pattern primarily as a result of secured property tax installment payment due dates in April and 
December and as a result of delays in payments from other governmental agencies, which represent 
the largest sources of City revenues. As a result, General Fund cash balances have typically declined 
or been negative for part of the Fiscal Year and, if negative, have been covered by interfund 
borrowings pursuant to Section 6 of Article XVI of the California Constitution or Tax and Revenue 
Anticipation Notes. The State Constitution prohibits interfund borrowings by cities after the last 
Monday of April of each Fiscal Year of amounts that exceed 85% of taxes accrued. 

Assessed Valuation and Tax Collections.  Taxes are levied for each Fiscal Year on taxable 
real and personal property which is situated in the City as of the preceding March 1. For assessment 
and collection purposes, property is classified either as “secured” or “unsecured” and is listed 
accordingly on separate parts of the assessment roll. The “secured roll” is that part of the assessment 
roll containing State-assessed property and real property having a tax lien that is sufficient, in the 
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opinion of the County Assessor, to secure payment of the taxes. Other property is assessed on the 
“unsecured roll.” 

Property taxes on the secured roll are due as of the March 1 lien date and become delinquent, 
if unpaid, on August 31. A 10% penalty attaches to delinquent taxes on property of the unsecured 
roll, and an additional penalty of 1.5% per month begins to accrue commencing on November 1 of 
the Fiscal Year. Collection of delinquent unsecured taxes is the responsibility of the County of San 
Joaquin using the several means legally available to it. 

In 1993, the City made an agreement with San Joaquin County to participate in the Teeter 
Plan pursuant to provisions of Sections 4701-4717 of the California Revenue and Taxation Code. 
The Teeter Plan is an alternative method of apportioning property tax money. Pursuant to those 
sections the accounts of all political subdivisions that levy taxes on the County tax rolls are credited 
with 100% of their respective tax levies regardless of actual payments and delinquencies. The cities 
covered under the plan receive 95% of the property taxes in advance from the County and the 5% 
remaining after reconciling the cities’ balances at June 30. As part of the agreement, the County 
keeps the penalties and interest on the delinquent taxes. 

Until the recent economic downturn, while severe in the surrounding area and on its housing 
market, the assessed values in the City had grown each year from Fiscal Year 2000-01 through Fiscal 
Year 2008-09.  Notices of default and foreclosures of property within the City have increased 
beginning in Fiscal Year 2007-08, but have tracked closer to the state levels than that of San Joaquin 
County. In particular as of May 2012, foreclosure notices and actions affected 0.37% of Lodi 
households, while the state rate was 0.33% of households.  In contrast, the San Joaquin County rate 
of foreclosure notices and actions was 0.54%.  In addition, the assessed values of a number of 
properties in the City have been reduced pursuant to Proposition 8, which generally provides for 
temporary reductions in assessed valuations of properties to reflect current market- values. 

Assessed valuation in the City declined by approximately 9.5% from Fiscal Year 2008-09 to 
Fiscal Year 2011-12.  The Adopted Budget for Fiscal Year 2012-13 anticipates a 2.0 percent 
reduction in assessed value. 
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CITY OF LODI 
ASSESSED VALUATIONS 

For Fiscal Years 2008 through 2012 
(In thousands) 

Fiscal 
Year Land Improvements

Personal 
Property Total 

Less 
Exemptions 

Net 
Assessed 

Value 
       

2008 $  1,537,554 $  3,503,186 $  289,779 $  5,330,510 $  243,259 $  5,087,251
2009 1,562,729 3,577,741 281,915 5,422,385 265,154 5,157,231
2010 1,345,815 3,600,824 312,792 5,259,431 332,701 4,926,730
2011 1,322,830 3,534,778 323,003 5,180,611 321,138 4,859,473
2012 1,264,884 3,401,792 301,180 4,967,856 314,448 4,653,408

___________ 
Source: City of Lodi audited financial statements, except 2012. 

The following table shows the City’s secured property tax charges and delinquencies. 

CITY OF LODI 
PROPERTY TAX LEVIES AND COLLECTIONS 

Last Ten Fiscal Years 
($ in thousands) 

  
Collected within the Fiscal 

Year of the Levy 
Total Collections 

to Date 

Fiscal 
Year 

Taxes Levied for 
the Fiscal Year Amount 

Percent 
of 

Levy(1) Amount 
Percent of 

Levy 
2002 $5,757 $5,757 100% $5,757 100  % 
2003 5,832 5,832 100 5,832 100 
2004 6,570 6,570 100 6,570 100 
2005 7,057 7,057 100 7,057 100 
2006 7,815 7,815 100 7,815 100 
2007 8,170 8,170 100 8,170 100 
2008 8,167 8,167 100 8,167 100 
2009 7,966 7,966 100 7,966 100 
2010 8,291 8,291 100 8,291 100 
2011 8,143 8,143 100 8,143 100 
2012 

(estimated) 8,010 8,010 100 8,010 100 
___________________ 
(1) Per agreement with San Joaquin County, the County provides the City of Lodi with 100% of the amount owed to the City for 
secured properties, regardless of collection status. In exchange, the County is entitled to 100% of revenues collected for interest 
and penalties. This agreement is commonly referred to as the Teeter Plan. 
Source: San Joaquin County Auditor/Controller’s Office. 



A-11 
DOCSOC/1565093v16/022245-0260 

Ten Largest Locally Secured Taxpayers 

The following table shows the ten largest locally secured taxpayers of the City for the Fiscal 
Year ended June 30, 2011, the most recent year for which such information is available. 

CITY OF LODI 
TEN LARGEST LOCALLY SECURED TAXPAYERS 

Fiscal Year Ended June 30, 2011 
($ in thousands) 

 Name Assessed Valuation 
   

1. Lodi Memorial Hospital Assn $  150,937 
2. General Mills, Inc. 137,873 
3. Pacific Coast Producers 83,481 
4. California Physicians Service Corp 55,304 
5. Cottage Bakery 40,769 
6. Westcore Vine LP 23,173 
7. Dart Container Corporation 18,379 
8. Certainteed Corp 17,519 
9. Archer Daniels Midland Co Corp 16,843 

10. Wine & Roses LLC 15,581 
   
 TOTAL $  559,859 

____________________ 
Source: City of Lodi audited financial statements; San Joaquin County Assessor’s Office. 

These ten largest locally secured taxpayers represent 11.5% of the City’s assessed valuation. 

Payments to General Fund from Electric Utility 

As detailed more particularly in the City's financial statements, starting in 2007 the City's 
Electric Utility has made an annual payment to the City's general fund as a payment in lieu of taxes 
(“PILOT”). The City Council established a formula in 2007 for the preexisting PILOT by Resolution 
2007-25.  The formula is based upon the net amount of the PILOT in 2006-07 budget year as 
adjusted by the annual percentage increase in the number of accounts.  As expressly intended and 
anticipated by Resolution 2007-25, the new formula has effectively reduced the PILOT as a 
percentage of Electric Utility revenues since its adoption.  Pursuant to the formula, the PILOT has 
been $6,976,670 for Fiscal Years 2009-10 through 2012-13.  California voters passed Proposition 26 
in November of 2010 adding to the Constitution new definitions of the term “tax” and —as a result 
— added new limitations on the adoption of revenue measures defined by Proposition 26 to be a tax. 
As the City interprets Proposition 26, it is neither retroactive as to local government; nor does it 
apply to formulas for increasing revenue measures which formulas were established prior to the 
November 3, 2010 effective date of Proposition 26.  Litigation is presently pending involving the 
City of Redding, California alleging that its unique PILOT formula violates Proposition 26.  In the 
consolidated cases captioned Citizens for Fair REU Rates v. City of Redding, Shasta Superior Court 
Case No.  171377 and Feefighter LLC v. City of Redding, Shasta Superior Court Case No. 172960, 
the court concluded that Redding's PILOT is not a new or increased tax because it has been 
maintained without legislative change or change in methodology since before Proposition 26 was 
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adopted; granting judgment for the City in both cases.  However, the City of Redding anticipates an 
appeal by fall 2012.  The City of Lodi believes that only adjustments to the PILOT after November 3, 
2010 pursuant to Resolution 2007-25 would be at risk pursuant to Proposition 26.  However because 
the City has not seen any statistically significant increase in its number of account holders since the 
inception of Proposition 26, it has not increased the PILOT payment since the inception of 
Proposition 26.  Accordingly, the City does not believe that the PILOT payments are violative of 
Proposition 26.  However, the provisions of Proposition 26 are subject to judicial interpretation, and 
there can be no assurances that, if challenged, a court would not find that the PILOT violates 
Proposition 26.  In such circumstances there can be no assurances that the City would not be required 
to discontinue the collection of the PILOT, and refund all or a portion of the PILOT collected after 
the passage of Proposition 26.  The PILOT is projected to constitute approximately 16.6% of general 
fund revenues in Fiscal Year 2012-13. 

Certain Revenues from the Sale of Recycled Water 

The City is a party to (i) an Agreement to Supply Recycled Water dated March 22, 2010 (the 
“NCPA Recycled Water Agreement”) with the Northern California Power Agency (“NCPA”) and 
(ii) an Amended and Restated Ground Lease dated March 22, 2010 (the “NCPA Ground Lease”). 

The City owns certain real property adjacent to the White Slough Facility that it purchased 
prior to 1990. Under the NCPA Ground Lease, the City leases that real property (the “NCPA-Leased 
Property”) to NCPA, and NCPA uses the NCPA-Leased Property for operation of a gas turbine 
power generation plant and ancillary uses.  The term of the NCPA Ground Lease commenced on 
January 1, 1993 and continues for 50 years; NCPA has a right to extend the lease for another 50 
years. In fiscal year 2010-11, the City received approximately $61,000 of rent from NCPA under the 
NCPA Ground Lease.  

Pursuant to the NCPA Recycled Water Agreement, the City supplies NCPA with recycled 
water and NCPA agrees to use recycled water to generate electricity or to irrigate landscaping 
associated with its generating facilities. NCPA pays (i) a base price per acre foot per year (“afy”) for 
1600 afy of recycled water, which NCPA pays for whether or not it uses it, (ii) 125% of the base 
price for any incremental quantity of recycled water greater than 1600 afy up to 1800 afy, and (iii) 
150% of the base price for any incremental quantity of recycled water above 1800 afy; the base price 
increases 2.5% annually (subject to a 10-year price review procedure). In fiscal year 2012-13, the 
City expects to receive $960,000 from NCPA under the NCPA Recycled Water Agreement. The term 
of the NCPA Recycled Water Agreement is tied to the term of the NCPA Ground Lease. 

The aggregate payments received by the City from NCPA under the two agreements do not 
exceed the fair rental value for the NCPA-Leased Property (which is not an asset of the System), and 
the recycled water provided to NCPA does not have any value (the transfer of recycled water to 
NCPA avoids the cost of alternative disposal methods). Consequently, the City deposits the payments 
it receives from NCPA under the NCPA Recycled Water Agreement and the NCPA Ground Lease in 
its general fund rather than as revenues of its wastewater system (“Wastewater System Revenues”).   

No claim has been filed or threatened alleging that all or a portion of the payments received 
by the City from NCPA and deposited into the City’s general fund are Wastewater System Revenues.  
Although the City believes that the payments received from NCPA may legally be deposited into its 
general fund, it cannot predict the outcome of any litigation of the issue. If a court were to conclude 
that all or a portion of the payments received by the City from NCPA were Wastewater System 
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Revenues, then the City would be obligated to deposit future such payments into the System Revenue 
Fund rather than the City’s general fund, and, because the statute of limitations applicable to any 
such claim would be three years, the City could be obligated to reimburse the Wastewater System for 
any such payments for the preceding three years. The City believes that the obligation to deposit all 
or portion of the payments it receives from NCPA into the Wastewater System rather than the 
general fund, or to reimburse the Wastewater System for up to three years’ prior payments, would 
not adversely impact its ability to pay the Lease Payments when due. The total amount received from 
NCPA in fiscal year 2010-11 constituted approximately 2.5% of total general fund revenues.    

Outstanding General Fund Debt and Lease Obligations 

The City currently has no outstanding general fund general obligation bonds outstanding.  
The Refunded Certificates currently constitute the only certificates of participations payable from the 
General Fund currently outstanding.  In addition, the City has an outstanding promissory note in the 
amount of $245,000, relating to the purchase of the real property for the Police Building. Interest is 
payable quarterly and principal is due on April 1, 2017. 

In connection with the City’s electric, water and wastewater utilities, the City has entered into 
installment purchase agreements, leases and other contractual commitments in connection with the 
financing of various facilities.  These obligations are payable from the respective enterprise funds of 
the City, and are not payable from the General Fund. 

Retirement System 

All full time employees of the City are members of the California Public Employees 
Retirement System (“PERS”), an agent multiple-employer public employee defined benefit pension 
plan. PERS provides retirement and disability benefits, annual cost-of-living adjustments, and death 
benefits to plan members and beneficiaries. PERS acts as a common investment and administrative 
agent for participating public entities within the State of California. Benefit provisions and all other 
requirements are established by state statute and city ordinance.  

Funding Policy.   Contributions to PERS are divided into employee and employer shares.  
Employees are required to contribute 7% (9% for safety employees) of their annual covered salary as 
the employee share. The City has historically made the contributions required of City employees on 
their behalf and for their account. Effective for Fiscal Year 2011-12, as part of concession 
agreements with employee bargaining units, each bargaining unit employee began paying all, or a 
portion, of the employee share of pension costs.  Bargaining unit agreements negotiated during the 
year require that employees pay their full share of pension costs by the end of the term of their 
agreements, generally December 31, 2013. 

The City is required to contribute at an actuarially determined rate; the rate for Fiscal Year 
2012-13 is 14.411% for miscellaneous employees, 31.335% for fire and police employees, of annual 
covered payroll. The contribution requirements of plan members and the City are established and 
may be amended by PERS. 
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The following table shows City contributions to PERS (including both the City portion as 
well as employee contributions paid by the City) for Fiscal Years 2008-09 through 2011-12, as well 
as the expected contribution for Fiscal Year 2012-13.   

City Payments  – Pension Plan 
Fiscal Year Ended June 30 

FY Ended June 30 2009 2010 2011 2012 2013 
Safety        
Employee-Employer Paid $1,026,013 $1,010,099 $1,018,017 $638,555 $584,960 
Employee-Employee Paid    406,075 419,340 
Employer 2,749,845 2,677,415 2,824,761 3,520,851 3,498,290 
 Subtotal $3,775,858 $3,687,554 $3,842,778 $4,565,481 $4,502,590 
      
Miscellaneous      
Employee-Employer Paid $548,255 $505,652 $514,472 $285,242 $260,660 
Employee-Employee Paid    165,615 152,840 
Employer 980,743 857,257 900,513 833,481 856,530 
 Subtotal $1,528,998 $1,362,909 $1,414,985 $1,257,338 $1,270,030 

      
Total $5,304,856 $5,050,463 $5,257,763 $5,822,819 $5,772,620 

 

As of June 30, 2010, the most recent actuarial valuation date, the Safety Plan was 76.0% 
funded on an actuarial value basis and 59.6% funded on a market value basis; the Miscellaneous Plan 
was 86.1% funded on an actuarial basis and 67.2% funded on a market value basis. The actuarial 
accrued liability for benefits was approximately $122 million for the Safety Plan and $134 million 
for the Miscellaneous Plan.  The actuarial value of assets were approximately $93 million for the 
Safety Plan and $115 million for the Miscellaneous Plan; resulting in an unfunded actuarial accrued 
liability (UAAL) of $29 million for the Safety Plan and $19 million for the Miscellaneous Plan.   

The market value of assets were approximately $73 million for the Safety Plan and $90 
million for the Miscellaneous Plan; resulting in an unfunded liability (market value basis) of $49 
million for the Safety Plan and $44 million for the Miscellaneous Plan.   

The covered payroll (annual payroll of active employees covered by the plans) were $11 
million for the Safety Plan and $18 million for the Miscellaneous Plan, and the ratio of the UAAL to 
the covered payroll was 258.2% and 104.3% for the Safety and Miscellaneous plans, respectively. 

In Fiscal Year 2011-12, the PERS board voted to decrease the actuarially assumed 
investment rate of return from 7.75% to 7.5%, effective July 1, 2013. This reduction will result in an 
estimated increase of the City’s employer contributions of approximately $480,000 beginning in 
Fiscal Year 2013-14 (approximately $293,000 of which is attributable to the General Fund).  Also, 
PERS recently announced that investment earnings for PERS fiscal year ended June 30, 2012, were 
approximately 1%, significantly lower than the assumed actuarially assumed investment earnings 
rate of 7.5%.  Although not quantified at this time, this is also expected to result in increased City 
contributions. 

In addition to this expected increase, there can be no assurances that the City’s annual 
contributions to PERS will not significantly increase in the future.  The actual amount of any 



A-15 
DOCSOC/1565093v16/022245-0260 

increases will depend on a variety of factors, including but not limited to investment returns, actuarial 
assumptions, experience and retirement benefit adjustments.   

For further information relating to the City’s retirement plans, see Note 9 to the financials 
statement contained in “APPENDIX B: AUDITED FINANCIAL STATEMENTS OF THE CITY 
FOR THE FISCAL YEAR ENDED JUNE 30, 2011.” 

OPEB.  The City sponsors a single-employer defined-benefit post employment healthcare 
plan (Plan) to provide medical insurance benefits to eligible retired employees and their spouses. The 
Plan does not issue a publicly available financial report. Medical coverage is provided through PERS 
healthcare program. Employees who retire from the City and receive a PERS pension are eligible for 
post employment medical benefits. The City contributes the minimum amount provided under 
Government Code Section 22825 of the Public Employees Medical and Hospital Care Act. In 
general, retirees must contribute any premium amounts in excess of the City contribution. However, 
as described in the City’s financial statement, a closed group of active employees and retirees receive 
additional post employment benefits. Contribution requirements of the post employment benefit are 
based on pay-as-you-go financing. For fiscal year 2010-11, the City contributed $469,593, or 
33.16%, of the actuarially required contributions.  For Fiscal Year 2011-12, the City contributed 
approximately $700,000. 

For further information relating to the City’s post employment benefits, see Note 10 to the 
financials statement contained in “APPENDIX B: AUDITED FINANCIAL STATEMENTS OF 
THE CITY FOR THE FISCAL YEAR ENDED JUNE 30, 2011.” 

City Investments 

All funds of the City are invested by the City in accordance with the investment guidelines of 
the California Government Code (Section53601 and 53635) and the City’s Investment Policy, which 
is presented annually to the City Council for approval. 

Pursuant to the Investment Policy, the City strives to maintain a level of investment of idle 
funds, less required reserves, as near 100% as possible, through daily and projected cash flow 
determinations.  The City’s cash management system is designed to monitor and forecast 
expenditures and revenues accurately in order to enable the City to invest funds to the fullest extent 
possible. 

Idle cash management and investment transactions are the responsibility of the Internal 
Services Director/City Treasurer. The Investment Policy, as adopted by the City Council on 
November 2, 2011 permits investment in the following:  U.S. Treasury Obligations (bills, notes and 
bonds); U.S. Government Agency securities and instrumentalities; bankers acceptances; certificates 
of deposit; negotiable certificates of deposit; commercial paper; California State Local Agency 
Investment Fund; passbook deposits; mutual funds; medium term notes and CalTRUST pooled 
accounts.  The Investment Policy provides that safety is given the highest priority, followed by 
liquidity and yield.  Investments are selected to achieve a “market average” rate of return, or the 
annual rate of return on the one-year U.S. Treasury Bill. 

The Investment Policy may be changed at any time at the discretion of the City Council 
(subject to State of California law provisions relating to authorized investments) and as the California 
Government Code is amended.  There can be no assurance, therefore, that the State of California law 
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and/or the Investment Policy will not be amended in the future to allow for investments which are not 
currently permitted under such State law or the Investment Policy, or that  the objectives of the City 
with respect to investments will not change.  All investments, including the Authorized Investments 
and those authorized by law from time to time for investments by public agencies, contain a certain 
degree of risk.  Such risks include, but are not limited to, a lower rate of return than expected and loss 
or delayed receipt of principal.  The occurrence of these events with respect to amounts held under 
the Indenture and the Installment Purchase Agreement, or other  amounts held by the City, could 
have a material adverse affect on the City’s finances. 

A summary of the City’s pooled investment portfolio as of June 30, 2012 is set forth below. 

CITY OF LODI 
Investment Portfolio Summary 

Type of Investment Amount Percent of Total 
   

Local Agency Investment Fund (City) $46,782,586 60.09% 
Certificates of Deposit 500,000 0.64 
Passbook/Checking Accounts 6,553,652 8.42 
CalTRUST Pooled Accounts 24,021,622 30.85 

Total $77,857,860 100.0% 
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Estimated Direct and Overlapping Bonded Debt 

The estimated direct and overlapping bonded debt of the City as of June 30, 2011 is set forth 
below. 

CITY OF LODI 
ESTIMATED DIRECT AND OVERLAPPING BONDED DEBT 

as of June 30, 2011 

[JUNE 30, 2012 ON ORDER] 

2010-11 Assessed Valuation: $5,259,431,000 

OVERLAPPING DEBT: Total Debt(3) 
% 

Applicable(1) 
City’s Share 

of Debt 
    

San Joaquin Community College District $ 143,540,616 8.664 $ 12,436,359 
Lodi Unified School District 101,265,000 37.03 37,498,430 
City of Lodi 1915 Act Bonds 165,000 100.00 165,000 
San Joaquin County Certificates of Participation 183,520,000 9.703 17,806,946 
Lodi Unified School District Certificates of Participation 41,665,000 37.03   15,428,550 

SUBTOTAL OVERLAPPING DEBT:   83,335,285 
DIRECT DEBT    
City of Lodi Certificates of Participation 21,655,000 100.00   21,665,000 

    
TOTAL DIRECT AND OVERLAPPING DEBT(2)   $ 104,990,285 
    
2010-11 Assessed Valuation $ 5,259,431,000    
2010-11 Population 63,549  Per Capita Value 
DEBT RATIOS Total Gross Debt $ 104,990,285 $ 1,652 2.00% 
(1) Percent of overlapping agency’s assessed valuation located within the boundaries of the City. 
(2) Excludes tax and revenue anticipation notes, enterprise revenue, mortgage revenue and tax allocation bonds and non-

bonded capital lease obligations. 
(3) The June 30, 2010 information is not available so data as of August 1, 2010 was used to approximate the June 30, 2010 

information. 

________________________ 
Source: California Municipal Statistics, San Francisco, CA 
San Joaquin County Auditors-Controller Office 
State of California, Department of Finance, Demographic Research Unit 

City Economic and Demographic Information 

Population.  The following chart indicates the growth in the population of the City since 
1992. 
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CITY OF LODI 
POPULATION 

For Fiscal Years 2002 through 2011 

Fiscal Year Population 
2002 59,431 
2003 60,500 
2004 60,769 
2005 62,467 
2006 62,817 
2007 63,395 
2008 63,362 
2009 63,313 
2010 63,549 
2011 62,473 

__________________ 
Source: State of California, Department of Finance. 

Employment.  The following table contains certain information concerning employment in 
the City and State. 

CITY OF LODI 
EMPLOYMENT, UNEMPLOYMENT AND LABOR FORCE 

Averages for each of the Calendar Years 2007-2011 

 2007 2008 2009 2010 2011 
      

Employment 29,500 29,200 28,000 27,600 27,500 
Unemployment 1,900 2,500 3,700 4,200 4,100 
Civilian Labor Force 31,400 31,600 31,700 31,800 31,500 
Unemployment Rate 6.0 7.8 11.6 13.2 12.9 
State Unemployment Rate 5.4 7.2 11.3 12.4 11.7 
_________________ 
Source: State of California, Employment Development Department. 

Major Employers.  There are several manufacturing plants in the community producing a 
wide variety of products: cereals, food mixes, wines, rubber products, steel framing and industrial 
shelving, foundry items, recreational vehicle components, electronic substrates, and plastic piping 
and injection molded products. In addition, Lodi has a number of small businesses located within the 
City. The main businesses in Lodi, however, are food processes and plastics. 

The largest employers in Lodi as of June 30, 2012 are as follows: 
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CITY OF LODI 
LARGEST EMPLOYERS 

Employer Business Number of Employees 
   

Lodi Unified School District Education 3,687 
Lodi Memorial Hospital Health Care 1,340 
Pacific Coast Producers Can Manufacture and Cannery 1,000 
Blue Shield Health Care 915 
Cottage Bakery General Merchant 527 
General Mills Cereals and Food Mixes 478 
City of Lodi Government 381 
Farmers & Merchants Bank Banking 283 
Walmart General Merchant 240 
Target General Merchant 205 
____________________ 
Source: City of Lodi audited financial statements. 

Building Permit Activity.  The following table shows the value of building permits issued in 
the City between 2007 and 201. 

CITY OF LODI 
BUILDING PERMIT VALUATION 

for Fiscal Years Ended June 30, 2008 through 2012 

 2008 2009 2010 2011 2012 
      
Residential Valuation      

Single Family $2,502,146 $1,497,859 $33,884 $1,2041,695 $1,526,810 
Multifamily               0               0         0              0              0 
TOTAL $2,502,146 $1,497,859 $33,884 $1,204,695 $1,526,810 

      
New Dwelling Units      

Single Family 12 7 1 8 6 
Multiple Family  0  0  0  0  0 
TOTAL 12 7 1 8 6 

__________________ 
Source:  City of Lodi. 

Taxable Sales.  The following table indicates taxable transactions in the City by type of 
business during the calendar years 2007 through 2011. 
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CITY OF LODI 
TAXABLE TRANSACTIONS BY TYPE OF BUSINESS 

for Calendar Years 2007 through 2011 
(in Thousands of Dollars) 

 2007 2008 2009 2010 2011(1) 
      

Motor Vehicle & Parts Dealers $  12,774 $  15,341 $  83,420 $  76,930 $  18,920 
Home Furn. & Appliances 144,252 131,757 14,176 13,634 3,485 
Bldg. Mat. & Garden Equip. & 
Supplies 

57,101 51,196 54,016 54,603 14,308 

Food & Beverage Stores 84,753 81,370 44,467 43,928 9,960 
Service Stations 13,434 13,683 73,954 87,959 25,229 
Apparel Stores 68,954 55,678 19,687 19,441 4,580 
General Merchandise 182,395 135,866 107,491 110,821 23,709 
Food Services & Drinking Places 65,697 85,670 76,253 75,517 18,582 
Other Retail Stores 58,249 51,722 51,292 48,978 11,315 

Retail Stores Total $687,609 $622,282 $524,757 $531,811 $130,089 
All Other Outlets 167,463 154,277 123,371 213,405 46,779 
      
TOTAL ALL OUTLETS $  855,072 $  776,559 $  648,128 $  745,216 $  176,868 

______________________ 
(1)  First Quarter of 2011 
Source: California State Board of Equalization. 

Agriculture.  Lodi is a worldwide agricultural shipping center for the San Joaquin Valley. 
The surrounding prime agricultural land is a major producer of wine grapes. The following table 
shows agriculture production in the County from 2007 through 2011. 

COUNTY OF SAN JOAQUIN 
AGRICULTURAL PRODUCTION 

2007 to 2011 

 2007 2008 2009 2010 2011 
      
Field Crops 217,347,000 294,773,000 202,872,000 208,729,000  
Seed Crops 4,115,000 6,730,000 4,813,000 5,628,000  
Fruit and Nut Crops 791,291,000 893,485,000 951,004,000 935,155,000  
Vegetable Crops 249,651,000 277,136,000 368,327,000 256,261,000  
Nursery Products 137,259,000 85,539,000 75,844,000 76,951,000  
Apiary Products 15,010,000 15,790,000 25,059,000 13,349,000  
Livestock and Poultry 119,138,000 120,547,000 98,348,000 95,010,000  
Livestock and Poultry 471,982,000 435,725,000 274,207,000 369,003,000  
Products      
Total 2,005,793,000 2,129,725,000 2,000,474,000 1,960,086,000  
______________ 
Source San Joaquin Office of the Agricultural Commissioner. 

Community Facilities.  The City has a central library, one community center, 26 parks and 
five specific use facilities, covering 263 developed areas and 110 undeveloped areas, and 16 
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playgrounds. Lodi Lake Park is connected to the Mokelumne River and features boating, fishing, 
beach swimming, boat rentals, nature walks, group picnic sites, an RV park and the Discovery Nature 
Center. Micke Grove Park is located between Lodi and Stockton. The park is home to a Japanese 
garden, the San Joaquin Historical Museum, rides, picnic areas, and a five-acre zoo featuring 
mammals, birds, reptiles and vertebrates. 

Community recreation programs cover a wide range of interests and activities including 
youth and adult sports and special interest classes, youth-at-risk programs, aquatics, special events, 
camps/clinics and tournaments. 

Lodi Memorial Hospital offers a 270-bed, non-profit, independent, acute-care hospital to the 
residents of Lodi. Its mission is to provide quality medical care, education and support services to the 
community. Two hospital campuses and six satellite clinics are used to provide a variety of inpatient, 
outpatient, urgent, emergency and primary care services. 

Education.  The Lodi Unified School District provides K-12 and special education programs. 
The area also is served by several private and parochial schools. The University of the Pacific, San 
Joaquin Delta Community College, California State University-Stanislaus/Turlock/Stockton Center, 
and the University of San Francisco satellite center are all within a 20-minute drive of Lodi. The 
University of California-Davis, California State University-Sacramento and the University of 
Southern California satellite center are within an hour’s drive from Lodi. 

Transportation.  Lodi is served by Interstate highway 5 and State highways 12 and 99 and is 
located on the main line of the Union Pacific Railroad. Lodi has Amtrak passenger rail service and 
local, regional and national bus service. A deep-water seaport and airport with commercial passenger 
travel are located approximately 15 miles south. 
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APPENDIX B 

AUDITED FINANCIAL STATEMENTS OF THE CITY 
FOR THE FISCAL YEAR ENDED JUNE 30, 2011  
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APPENDIX C 

SUMMARY OF PRINCIPAL LEGAL DOCUMENTS 
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APPENDIX D 

FORM OF OPINION OF BOND COUNSEL 
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APPENDIX E 

FORM OF CONTINUING DISCLOSURE AGREEMENT 
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APPENDIX F 

DTC AND THE BOOK-ENTRY ONLY SYSTEM 

 

 



RESOLUTION NO. 2012-___ 
 

A RESOLUTION OF THE LODI CITY COUNCIL AUTHORIZING 
DOCUMENTS AND OFFICIAL ACTIONS RELATING TO THE 

REFINANCING OF AN OUTSTANDING INSTALLMENT PAYMENT 
OBLIGATION OF THE CITY OF LODI RELATING TO ITS 

WASTEWATER SYSTEM AND THE ISSUANCE AND SALE OF 
REFUNDING WASTEWATER REVENUE BONDS BY THE LODI PUBLIC 

FINANCING AUTHORITY 
======================================================================== 

 
WHEREAS, the City of Lodi (the “City”) owns and operates facilities and property for the 

collection, treatment and disposal of wastewater within the service area of the City (the 
“System”); and 

 
WHEREAS, the City previously entered into an Installment Purchase Agreement, dated 

as of May 1, 2004 (the “2004 Installment Purchase Agreement”) with the Lodi Public 
Improvement Corporation (the “Corporation”), pursuant to which the City agreed to make certain 
installment payments in the aggregate principal amount of $27,360,000 (the “2004 Installment 
Payments”), and caused execution and delivery of Wastewater System Revenue Certificates of 
Participation, 2004 Series A (the “2004 Certificates”), pursuant to a Trust Agreement, dated as 
of May 1, 2004 (the “2004 Trust Agreement”), between the Corporation and Union Bank, N.A., 
as successor trustee (the “2004 Trustee”), all for the purpose of financing certain additions, 
betterments, extensions, replacements and improvements to the System (the “2004 Project”); 
and 

 
WHEREAS, under current economic conditions, it is possible for the City to refinance the 

2004 Installment Payments and achieve savings for the benefit of the customers of the System; 
and 

 
WHEREAS, in order to provide funds to refinance the 2004 Installment Payments, the 

Authority proposes to issue its 2012 Refunding Wastewater Revenue Bonds (the “Bonds”) 
under the provisions of Article 4 of Chapter 5, Division 7, Title 1 of the Government Code of the 
State of California, commencing with Section 6584 of said Code (the “Bond Law”); and 

 
WHEREAS, in order to provide revenues which are sufficient to pay debt service on the 

Bonds, the City proposes to sell the 2004 Project to the Authority and the Authority proposes to 
sell the 2004 Project back to the City under an Installment Purchase Agreement, with the 
purchase price to be paid by the City in semiannual installments during the term of the Bonds; 
and 

 
WHEREAS, the obligations of the City under the proposed Installment Purchase 

Agreement will be secured by a pledge of and lien on the net revenues of the System, on a 
parity with a pledge of and lien on the net revenues securing a 2003 installment payment 
obligation and a 2007 installment payment obligation; and 

 
WHEREAS, the City Council wishes at this time to take action approving such financing 

transactions and all related documents and actions. 
 
NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Lodi as 

follows: 
 



 

-2- 
 

Section 1.  Approval of Refinancing Plan; Authorization of Bonds.  The City Council 
hereby approves the refinancing plan described in the recitals of this Resolution.  To that end, 
the City Council hereby approves the issuance of the Bonds by the Authority under the Bond 
Law in the aggregate principal amount of not to exceed $22,000,000. 

 
Section 2.  Approval of Installment Purchase Agreement.  The City Council hereby 

approves the Installment Purchase Agreement between the Authority and the City, under which 
the City agrees to sell the 2004 Project to the Authority and the Authority agrees to sell the 2004 
Project back to the City for a purchase price to be paid in semiannual installment payments.  As 
provided in the Installment Purchase Agreement, the installment payments thereunder shall be 
payable from and secured by a pledge of and lien on the net revenues of the System on a parity 
with a pledge of and lien on the net revenues securing a 2003 installment payment obligation 
and a 2007 installment payment obligation. 

 
The Installment Purchase Agreement is hereby approved in substantially the form on file 

with the City Clerk together with any changes therein or additions thereto deemed advisable by 
the City Manager, the Deputy City Manager/Internal Services Director or the City Attorney 
(each, an “Authorized Officer”).  An Authorized Officer is hereby authorized and directed for and 
in the name and on behalf of the City to execute, and the City Clerk is hereby authorized and 
directed to attest, the final form of the Installment Purchase Agreement, and such execution 
shall be conclusive evidence of the approval of the final form thereof. 

 
Section 3.  Approval of Escrow Deposit and Agreement. The City Council hereby 

approves an Escrow Deposit and Trust Agreement between the City and the 2004 Trustee, as 
escrow bank, providing for the deposit, investment and application of funds to refinance the 
2004 Installment Payments and defease and prepay the 2004 Certificates. The Escrow Deposit 
and Trust Agreement is hereby approved in substantially the form on file with the City Clerk 
together with any changes therein or additions thereto deemed advisable by an Authorized 
Officer.  An Authorized Officer is hereby authorized and directed for and in the name and on 
behalf of the City to execute, and the City Clerk is hereby authorized and directed to attest, the 
final form of the Escrow Deposit and Trust Agreement, and such execution shall be conclusive 
evidence of the approval of the final form thereof. 

 
Section 4.  Sale of Bonds; Approval of Bond Purchase Agreement.  The City Council 

hereby approves the negotiated sale of the Bonds by the Authority to JP Morgan and Stifel, 
Nicolaus & Company, Incorporated dba Stone & Youngberg, a Division of Stifel Nicolaus 
(collectively, the “Underwriter”). The Bonds shall be sold pursuant to the terms and provisions of 
a Bond Purchase Agreement among the Authority, the City and the Underwriter in substantially 
the form on file with the City Clerk together with any changes therein or additions thereto 
deemed advisable by an Authorized Officer.  The Refunding Bonds shall be sold at such price 
and shall bear interest at such rates as shall produce a minimum net present value savings to 
the City of at least 3% of the principal component of the outstanding 2004 Installment 
Payments, as such savings shall be verified and conclusively determined by the City’s financial 
advisor (the “Minimum Savings Requirement”). The Underwriter’s discount shall not exceed 
1.0%. The final form of the Bond Purchase Agreement shall be executed in the name and on 
behalf of the City by an Authorized Officer. 

 
Section 5.  Official Statement; Continuing Disclosure Certificate.  The City Council 

hereby approves and deems nearly final within the meaning of Rule 15c2-12 of the Securities 
Exchange Act of 1934, the Preliminary Official Statement describing the Bonds in the form on 
file with the City Clerk, together with such modifications thereof as may be approved by an 
Authorized Officer.  An Authorized Officer is hereby authorized and directed to (a) execute and 
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deliver to the purchaser of the Bonds a certificate deeming the Preliminary Official Statement to 
be nearly final as of its date within the meaning of such Rule, (b) approve any changes in or 
additions to cause the Official Statement to be put in final form, and (c) execute the final Official 
Statement for and in the name and on behalf of the City.  The City Council hereby authorizes 
the distribution of the Preliminary Official Statement and the Final Official Statement by the 
Underwriter.  

 
The City Council hereby approves execution by an Authorized Officer of a Continuing 

Disclosure Certificate in substantially the form attached as an appendix to the Preliminary 
Official Statement. 

 
Section 6.  Official Actions.  The Mayor, the City Manager, the Deputy City 

Manager/Internal Services Director, the City Clerk, the City Attorney and all other officers of the 
City are each authorized and directed in the name and on behalf of the City to make any and all 
assignments, certificates, requisitions, agreements, notices, consents, instruments of 
conveyance, warrants and other documents, which they or any of them might deem necessary 
or appropriate in order to consummate any of the transactions contemplated by the agreements 
and documents approved under this Resolution, including any documentation relating to 
municipal bond insurance if an Authorized Officer concludes, after consultation with the City’s 
bond counsel, the City’s financial advisor and the Underwriter, that it would be cost-effective to 
purchase such insurance.  Whenever in this Resolution any officer of the City is authorized to 
execute or countersign any document or take any action, such execution, countersigning or 
action may be taken on behalf of such officer by any person designated by such officer to act on 
his or her behalf in case such officer is absent or unavailable. 

 
Section 7.  Effective Date.  This Resolution shall take effect immediately upon its passage and 
adoption. 
 
Dated:     August 1, 2012 
======================================================================== 
 
 I hereby certify that Resolution No. 2012-____ was passed and adopted by the City 
Council of the City of Lodi in a regular/special joint meeting held August 1, 2012, by the 
following vote: 
 
 AYES:  COUNCIL MEMBERS – 
 
 NOES:  COUNCIL MEMBERS –  
 
 ABSENT: COUNCIL MEMBERS – 
 
 ABSTAIN: COUNCIL MEMBERS -  

 
 
 
       RANDI JOHL 
       City Clerk 
 

2012-____ 
 
 



RESOLUTION NO. 2012-____ 
 

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE LODI 
PUBLIC FINANCING AUTHORITY AUTHORIZING THE ISSUANCE AND 
SALE OF REFUNDING WASTEWATER REVENUE BONDS TO 
REFINANCE AN INSTALLMENT PAYMENT OBLIGATION OF THE CITY 
OF LODI, AND APPROVING RELATED DOCUMENTS AND OFFICIAL 
ACTIONS 

================================================================== 
 
WHEREAS, the City of Lodi (the “City”) owns and operates facilities and property for the 

collection, treatment and disposal of wastewater within the service area of the City (the 
“System”); and 

 
WHEREAS, the City previously entered into an Installment Purchase Agreement, dated 

as of May 1, 2004 (the “2004 Installment Purchase Agreement”) with the Lodi Public 
Improvement Corporation (the “Corporation”), pursuant to which the City agreed to make certain 
installment payments in the aggregate principal amount of $27,360,000 (the “2004 Installment 
Payments”), and caused execution and delivery of Wastewater System Revenue Certificates of 
Participation, 2004 Series A (the “2004 Certificates”), pursuant to a Trust Agreement, dated as 
of May 1, 2004 (the “2004 Trust Agreement”), between the Corporation and Union Bank, N.A., 
as successor trustee (the “2004 Trustee”), all for the purpose of financing certain additions, 
betterments, extensions, replacements and improvements to the System (the “2004 Project”); 
and 

 
WHEREAS, under current economic conditions, it is possible for the City to refinance the 

2004 Installment Payments and achieve savings for the benefit of the customers of the System; 
and 

 
WHEREAS, in order to provide funds to refinance the 2004 Installment Payments, the 

Authority proposes to issue its 2012 Refunding Wastewater Revenue Bonds (the “Bonds”) 
under the provisions of Article 4 of Chapter 5, Division 7, Title 1 of the Government Code of the 
State of California, commencing with Section 6584 of said Code (the “Bond Law”); and 

 
WHEREAS, in order to provide revenues which are sufficient to pay debt service on the 

Bonds, the City proposes to sell the 2004 Project to the Authority and the Authority proposes to 
sell the 2004 Project back to the City under an Installment Purchase Agreement, with the 
purchase price to be paid by the City in semiannual installments during the term of the Bonds; 
and 

 
WHEREAS, the Authority proposes to sell the Bonds on a negotiated basis to JP 

Morgan and Stifel, Nicolaus & Company, Incorporated dba Stone & Youngberg, a Division of 
Stifel Nicolaus (collectively, the “Underwriter”); and 

 
WHEREAS, the Board of Directors of the Authority wishes at this time to take action 

approving such financing transactions and all related documents and actions; 
 
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Lodi Public 

Financing Authority as follows: 
 
Section 1.  Approval of Refinancing Plan; Authorization of Bonds.  The Board of 

Directors hereby approves the refinancing plan described in the recitals of this Resolution.  To 
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that end, the Board of Directors hereby authorizes the issuance of the Bonds under the Bond 
Law in the aggregate principal amount of not to exceed $22,000,000. 

 
Section 2.  Approval of Related Financing Agreements.  The Board of Directors hereby 

approves each of the following agreements required to implement the financing plan to be 
accomplished by the Bonds, in substantially the respective forms on file with the Secretary 
together with any changes therein or additions thereto deemed advisable by the Executive 
Director, the Treasurer or the General Counsel (each, an “Authorized Officer”), and the 
execution thereof by an Authorized Officer shall be conclusive evidence of the approval of any 
such changes or additions. 

 
(a) Indenture of Trust between the Authority and Union Bank, N.A., as trustee, 

prescribing the terms and conditions upon which the Bonds will be issued. 
 
(b) Installment Purchase Agreement between the Authority and the City, under 

which the City agrees to sell the 2004 Project to the Authority and the 
Authority agrees to sell the 2004 Project back to the City in consideration of 
semiannual installment payments. 

 
(c) Bond Purchase Agreement among the Authority, the City and the 

Underwriter, under which the Underwriter agrees to purchase the Bonds 
from the Authority. 

 
An Authorized Officer is hereby authorized and directed for and in the name and on 

behalf of the Authority to execute, and the Secretary is hereby authorized and directed to attest 
the final form of each of the foregoing agreements, and such execution shall be conclusive 
evidence of the approval of the final form thereof. 

 
Section 3.  Sale of Bonds.  The Board of Directors hereby approves the negotiated sale 

of the Bonds to the Underwriter.  The Bonds shall be sold upon the terms and conditions set 
forth in the Bond Purchase Agreement that is approved under Section 2. The Refunding Bonds 
shall be sold at such price and shall bear interest at such rates as shall produce a minimum net 
present value savings to the City of at least 3% of the principal component of the outstanding 
2004 Installment Payments, as such savings shall be verified and conclusively determined by 
the City’s financial advisor (the “Minimum Savings Requirement”). The Underwriter’s discount 
shall not exceed 1.0%. The final form of the Bond Purchase Agreement shall be executed in the 
name and on behalf of the Authority by an Authorized Officer. 

 
Section 4.  Official Statement.  The Board of Directors hereby approves and deems 

nearly final within the meaning of Rule 15c2-12 of the Securities Exchange Act of 1934, the 
Preliminary Official Statement describing the Bonds in the form on file with the Secretary, 
together with such modifications thereof as may be approved by an Authorized Officer.  An 
Authorized Officer is hereby authorized and directed to (a) execute and deliver to the purchaser 
of the Bonds a certificate deeming the Preliminary Official Statement to be nearly final as of its 
date within the meaning of such Rule, (b) approve any changes in or additions to cause the 
Official Statement to be put in final form, and (c) execute the Final Official Statement for and in 
the name and on behalf of the Authority.  The Board of Directors hereby authorizes the 
distribution of the Preliminary Official Statement and the Final Official Statement by the 
Underwriter. 

 
Section 5.  Official Actions.  The Chair, the Executive Director, the Treasurer, the 

Secretary, the General Counsel and all other officers of the Authority are each authorized and 
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directed in the name and on behalf of the Authority to make any and all assignments, 
certificates, requisitions, agreements, notices, consents, instruments of conveyance, warrants 
and other documents, which they or any of them might deem necessary or appropriate in order 
to consummate any of the transactions contemplated by the agreements and documents 
approved under this Resolution, including any documentation relating to municipal bond 
insurance if an Authorized Officer concludes, after consultation with the Authority’s bond 
counsel, the Authority’s financial advisor and the Underwriter, that it would be cost-effective to 
purchase such insurance.  Whenever in this Resolution any officer of the Authority is authorized 
to execute or countersign any document or take any action, such execution, countersigning or 
action may be taken on behalf of such officer by any person designated by such officer to act on 
his or her behalf in the case such officer is absent or unavailable. 

 
Section 6.  Effective Date.  This Resolution shall take effect immediately upon its 

passage and adoption. 
 
Dated:     August 1, 2012 
======================================================================== 
 

I hereby certify that Resolution No. 2012-____ was passed and adopted by the Board of 
Directors of the Lodi Public Financing Authority in a regular/special joint meeting held August 1, 
2012, by the following vote: 

 
AYES: BOARD MEMBERS – 
 
NOES: BOARD MEMBERS – 
 
ABSENT: BOARD MEMBERS – 
 
ABSTAIN: BOARD MEMBERS – 

 
 
 
     RANDI JOHL 

Secretary 
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September ___, 2012 
 
 
 
Lodi Public Financing Authority 
221 West Pine Street 
Lodi, CA 95240 
 
 
OPINION:  $_________ Lodi Public Financing Authority 2012 Refunding Wastewater 

Revenue Bonds 
 
 
Members of the Board of Directors of the Authority: 
 

We have acted as bond counsel to the Lodi Public Financing Authority (the “Authority”) 
in connection with the issuance by the Authority of the captioned bonds dated the date hereof 
(the "Bonds").  In such capacity, we have examined such law and such certified proceedings, 
certifications and other documents as we have deemed necessary to render this opinion. 

 
The Bonds are issued pursuant to Article 4 of Chapter 5, Division 7, Title 1 of the 

Government Code of the State of California (the "Bond Law"), the Indenture of Trust, dated as 
of September 1, 2012 (the “Indenture”), by and between the Authority and Union Bank, N.A., as 
trustee (the "Trustee "), and a resolution (the "Resolution") of the Board of Directors of the 
Authority adopted ______, 2012.   Under the Indenture, the Authority has pledged certain 
revenues (the “Revenues”) for the payment of principal, premium (if any), and interest on the 
Bonds when due, including installment payments made by the City of Lodi (the “City”) under 
an Installment Purchase Agreement dated as of September 1, 2012 (the “Installment Purchase 
Agreement”) between the Authority and the City. 

 
Regarding questions of fact material to our opinion, we have relied on representations of 

the Authority contained in the Indenture and the City contained in the Installment Purchase 
Agreement, and in the certified proceedings and other certifications of public officials furnished 
to us, without undertaking to verify the same by independent investigation. 

 
Based on the foregoing, we are of the opinion that, under existing law: 
 
1.  The Authority is a duly created and validly existing joint exercise of powers authority 

with the power to adopt the Resolution, enter into the Indenture and perform the agreements 
on its part contained therein, and issue the Bonds. 

 
2. The City is a duly created and validly existing general law city with the power to 

enter into the Installment Purchase Agreement and perform the agreements on its part 
contained therein. 
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3.  The Indenture has been duly authorized, executed and delivered by the Authority, 

and constitutes a valid and binding obligation of the Authority, enforceable against the 
Authority. 

 
4. The Installment Purchase Agreement has been duly authorized, executed and 

delivered by the Authority and the City, and constitutes a valid and binding obligation of the 
Authority and the City, enforceable against the Authority and the City. 

 
5. The Indenture creates a valid lien on the Revenues and other funds pledged by 

the Indenture for the security of the Bonds, on a parity with other bonds (if any) issued or to be 
issued under the Indenture. 

 
6. The Bonds have been duly authorized and executed by the Authority, and are 

valid and binding limited obligations of the Authority, payable solely from the Revenues and 
other funds provided therefor in the Indenture. 

 
7.  Interest on the Bonds is excludable from gross income for federal income tax 

purposes and is not an item of tax preference for purposes of the federal alternative minimum 
tax imposed on individuals and corporations; it should be noted, however, that for the purpose 
of computing the alternative minimum tax imposed on corporations (as defined for federal 
income tax purposes), such interest is taken into account in determining certain income and 
earnings.  The opinions set forth in the preceding sentence are subject to the condition that the 
Authority and the City comply with all requirements of the Internal Revenue Code of 1986 that 
must be satisfied subsequent to the delivery of the Bonds in order that such interest be, or 
continue to be, excluded from gross income for federal income tax purposes.  The Authority and 
the City have covenanted to comply with each such requirement.  Failure to comply with 
certain of such requirements may cause the inclusion of interest on the Bonds in gross income 
for federal income tax purposes to be retroactive to the date of issuance of the Bonds.  We 
express no opinion regarding other federal tax consequences arising with respect to the Bonds. 

 
8.  Interest on the Bonds is exempt from personal income taxation imposed by the State 

of California. 
 
The rights of the owners of the Bonds and the enforceability of the Bonds and the 

Indenture are limited by bankruptcy, insolvency, reorganization, moratorium and other similar 
laws affecting creditors' rights generally, and by equitable principles, whether considered at law 
or in equity. 

 
This opinion is given as of the date hereof, and we assume no obligation to revise or 

supplement this opinion to reflect any facts or circumstances that may hereafter come to our 
attention, or any changes in law that may hereafter occur. Our engagement with respect to this 
matter has terminated as of the date hereof. 

 
Respectfully submitted, 
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A Professional Law Corporation 

 



ESCROW DEPOSIT AND TRUST AGREEMENT 
 

Relating to 
 

$27,360,000 
Wastewater System Revenue  
Certificates of Participation, 

2004 Series A 
 

 
This ESCROW DEPOSIT AND TRUST AGREEMENT (this “Agreement”), dated as 

of September 1, 2012, is between the CITY OF LODI, a general law city and municipal 
corporation organized and existing under the Constitution and laws of the State of 
California (the “City”), and UNION BANK, N.A., a national banking association organized 
and existing under the laws of the United States of America, acting as escrow agent for 
the 2004 Certificates described below (the “Escrow Agent”) and as successor trustee 
(the “2004 Trustee”) for the 2004 Certificates. 

 
B A C K G R O U N D :  

 
1. The City previously entered into an Installment Purchase Agreement, dated 

as of May 1, 2004 (the “2004 Installment Purchase Agreement”) with the Lodi Public 
Improvement Corporation (the “Corporation”), pursuant to which the City agreed to 
make certain installment payments in the aggregate principal amount of $27,360,000 
(the “2004 Installment Payments”) and caused execution and delivery of Wastewater 
System Revenue Certificates of Participation, 2004 Series A (the “2004 Certificates”), 
pursuant to a Trust Agreement, dated as of May 1, 2004 (the “2004 Trust Agreement”), 
between the Corporation and the 2004 Trustee, all for the purpose of financing certain 
additions, betterments, extensions, replacements and improvements to the wastewater 
collection, treatment and disposal system of the City (the “2004 Project”). 

 
2. In order to take advantage of prevailing bond market conditions, the City 

wishes to refinance the 2004 Certificates. 
 
3. To that end, the City has proposed to sell the 2004 Project to the Lodi 

Public Financing Authority (the “Authority”) and the Authority will sell the 2004 Project 
Back to the City. 

 
4. In order to refinance the 2004 Installment Payments, the Authority proposes 

to issue and sell its Lodi Public Financing Authority 2012 Refunding Wastewater 
Revenue Bonds (the “Refunding Bonds”), pursuant to an Indenture of Trust, dated as 
of September 1, 2012 (the “Refunding Bonds Indenture”),  

 
5. The City wishes to appoint the Escrow Agent for the purpose of establishing 

an irrevocable escrow fund to be funded, invested, held and administered for the 
purpose of providing for the payment in full of the 2004 Installment Payments and the 
payment in full of the principal and interest and premium (if any) with respect to the 
outstanding 2004 Certificates, and to provide certain directions to the 2004 Trustee with 
respect to the 2004 Certificates. 

 
6. As a result of the deposit and investment of funds in accordance with this 

Agreement, the 2004 Installment Payments will be deemed paid and prepaid under 
Section 7.1 and Section 9.1 of the 2004 Installment Purchase Agreement, and the 2004 
Certificates will be discharged and defeased in accordance with the provisions of 
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Section 9.01 of the 2004 Trust Agreement and prepaid in accordance with the provisions 
of Section 2.04 of the 2004 Trust Agreement. 

 
 

A G R E E M E N T :  
 
In consideration of the premises and the material covenants contained herein, 

the City and Union Bank, N.A., as Escrow Bank and 2004 Trustee, hereby agree as 
follows: 

 
SECTION 1.  Appointment of Escrow Agent; Establishment of Escrow Fund.  The 

City hereby appoints the Escrow Agent to act as escrow agent for purposes of 
administering the funds required to defease and prepay the 2004 Certificates in 
accordance with the 2004 Trust Agreement.  The Escrow Agent is directed to establish 
an escrow fund (the “Escrow Fund”) to be held by the Escrow Agent in trust as an 
irrevocable escrow securing the payment of the 2004 Installment Payments and the 
2004 Certificates as set forth below.  All cash and securities in the Escrow Fund are 
hereby irrevocably pledged as a special fund for the payment of the 2004 Installment 
Payments in accordance with the 2004 Installment Purchase Agreement and the 
payment of the principal of and interest and premium (if any) with respect to the 2004 
Certificates in accordance with the 2004 Trust Agreement. 

 
If at any time the Escrow Agent receives actual knowledge that the cash and 

securities in the Escrow Fund will not be sufficient to make any payment required by 
Section 4 in respect of the 2004 Certificates, the Escrow Agent shall notify the City of 
such fact and the City shall immediately cure such deficiency from any source of legally 
available funds. The Escrow Agent has no liability for any such insufficiency. 

 
SECTION 2.  Deposit and Investment of Amounts in Escrow Fund.  On 

September ___, 2012 (the “Closing Date”), the Authority, pursuant to the Refunding 
Bonds Indenture, will cause to be transferred to the Escrow Agent for deposit into the 
Escrow Fund the amount of $__________ in immediately available funds, to be derived 
from the proceeds of the Refunding Bonds.   

 
In addition, the City hereby directs the 2004 Trustee to transfer to the Escrow 

Agent for deposit into the Escrow Fund the amount of $______, to be derived from 
moneys related to the 2004 Certificates that are available as a result of the defeasance 
of the 2004 Certificates. 

 
On the Closing Date, the Escrow Agent shall invest $_________ of the amounts 

deposited in the Escrow Fund in the federal securities listed on Exhibit A; the federal 
securities listed on Exhibit A are “Defeasance Securities” as defined in the 2004 Trust 
Agreement.  The Escrow Agent shall hold the remaining $________ in cash, uninvested. 

 
SECTION 3.  Application of Amounts in Escrow Fund. The Escrow Agent is 

hereby instructed to withdraw from the Escrow Fund and transfer to the 2004 Trustee an 
amount required to pay the principal of and interest and prepayment premium (if any) on 
the 2004 Certificates, in accordance with the schedule attached as Exhibit B hereto, 
which payment shall also constitute payment of the 2004 Installment Payments.  

 
Following the payment and prepayment of the 2004 Installment Payments and 

the 2004 Certificates in full, the Escrow Bank shall transfer any amounts remaining on 
deposit in the Escrow Fund to Union Bank, N.A., as trustee for the Refunding Bonds, for 
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deposit in the Bond Fund established under the Refunding Bonds Indenture, to be 
applied to pay interest next coming due and payable on the Refunding Bonds. 

 
SECTION 4.  Irrevocable Election to Prepay 2004 Certificates; Defeasance 

Notice.  The City has irrevocably elected to pay and prepay all of the unpaid 2004 
Installment Payments and all of the outstanding 2004 Certificates on the date set forth in 
Exhibit B, in accordance with the provisions of the 2004 Trust Agreement.  The City 
hereby directs the 2004 Trustee to give notice of the prepayment of the 2004 Certificates 
in accordance with the requirements of the 2004 Trust Agreement, at the expense of the 
City, using the form set forth in Exhibit C. 

 
The City further hereby directs the 2004 Trustee to file on the Closing Date the 

notice attached as Exhibit D on the Municipal Securities Rulemaking Board’s EMMA 
system. 

 
SECTION 5.  Compensation to Escrow Agent.  The City shall pay the Escrow 

Agent full compensation for its services under this Agreement, including out-of-pocket 
costs such as publication costs, prepayment expenses, legal fees and other costs and 
expenses relating hereto and, in addition, all fees, costs and expenses relating to the 
purchase, substitution or withdrawal of any securities after the date hereof.  Under no 
circumstances shall amounts deposited in or credited to the Escrow Fund be deemed to  
be available for said purposes.  The Escrow Agent has no lien upon or right of set off 
against the cash and securities at any time on deposit in the Escrow Fund. 

 
SECTION 6.  Immunities and Liability of Escrow Bank.   The Escrow Bank 

undertakes to perform only such duties as are expressly set forth in this Agreement and 
no implied duties, covenants or obligations shall be read into this Agreement against the 
Escrow Bank.  The Escrow Bank shall not have any liability hereunder except to the 
extent of its negligence or willful misconduct.  In no event shall the Escrow Bank be 
liable for any special, indirect or consequential damages.  The Escrow Bank shall not be 
liable for any loss from any investment made by it in accordance with the terms of this 
Agreement.  The Escrow Bank may consult with legal counsel of its own choice and the 
Escrow Bank shall not be liable for any action taken or not taken by it in good faith in 
reliance upon the opinion or advice of such counsel.  The Escrow Bank shall not be 
liable for the recitals or representations contained in this Agreement and shall not be 
responsible for the validity of this Agreement, the sufficiency of the Escrow Fund or the 
moneys and securities to pay the principal, interest and prepayment premium with 
respect to the 2004 Certificates. 

 
Whenever in the administration of this Agreement the Escrow Bank deems it 

necessary or desirable that a matter be proved or established prior to taking or not 
taking any action, such matter may be deemed to be conclusively proved and 
established by a certificate of an authorized representative of the City and shall be full 
protection for any action taken or not taken by the Escrow Bank in good faith reliance 
thereon. 

 
The Escrow Bank may conclusively rely as to the truth and accuracy of the 

statements and correctness of any opinions or calculations provided to it in connection 
with this Agreement and shall be protected in acting, or refraining from acting, upon any 
notice, instruction, request, certificate, document, opinion or other writing furnished to 
the Escrow Bank in connection with this Agreement and believed by the Escrow Bank to 
be signed by the proper party, and it need not investigate any fact or matter stated 
therein.  
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None of the provisions of this Agreement shall require the Escrow Bank to 
expend or risk its own funds or otherwise to incur any liability, financial or otherwise, in 
the performance of any of its duties hereunder.  The Escrow Bank may execute any of 
the trusts or powers hereunder or perform any duties hereunder either directly or by or 
through agents, attorneys, custodians or nominees appointed with due care. 

 
The Escrow Bank may at any time resign by giving 30 days written notice of 

resignation to the City.  Upon receiving such notice of resignation, the City shall promptly 
appoint a successor and, upon the acceptance by the successor of such appointment, 
release the resigning Escrow Bank from its obligations hereunder by written instrument, 
a copy of which instrument shall be delivered to the resigning Escrow Bank and the 
successor.  If no successor shall have been so appointed and have accepted 
appointment within 30 days after the giving of such notice of resignation, the resigning 
Escrow Bank may petition any court of competent jurisdiction for the appointment of a 
successor. 

 
Any bank, corporation or association into which the Escrow Bank may be merged 

or converted or with which it may be consolidated, or any bank, corporation or 
association resulting from any merger, conversion or consolidation to which the Escrow 
Bank shall be a party, or any bank, corporation or association succeeding to all or 
substantially all of the corporate trust business of the Escrow Bank shall be the 
successor of the Escrow Bank hereunder without the execution or filing of any paper 
with any party hereto or any further act on the part of any of the parties hereto except on 
the part of any of the parties hereto where an instrument of transfer or assignment is 
required by law to effect such succession, anything herein to the contrary 
notwithstanding. 

 
The City shall indemnify, defend and hold harmless the Escrow Bank and its 

officers, directors, employees, representatives and agents, from and against and 
reimburse the Escrow Bank for any and all claims, obligations, liabilities, losses, 
damages, actions, suits, judgments, reasonable costs and expenses (including 
reasonable attorneys’ and agents’ fees and expenses) of whatever kind or nature 
regardless of their merit, demanded, asserted or claimed against the Escrow Bank 
directly or indirectly relating to, or arising from, claims against the Escrow Bank by 
reason of its participation in the transactions contemplated hereby except to the extent 
caused by the Escrow Bank’s negligence or willful misconduct.  The provisions of the 
foregoing sentence shall survive the termination of this Agreement or the earlier 
resignation or removal of the Escrow Bank. 

 
The Escrow Bank agrees to accept and act upon instructions or directions 

pursuant to this Agreement sent by unsecured e-mail (provided, that for purposes of this 
Agreement, an e-mail does not constitute a notice, request or other communication 
hereunder but rather the portable document format or similar attachment attached to 
such e-mail shall constitute a notice, request or other communication hereunder), 
facsimile transmission or other similar unsecured electronic methods, provided, 
however, that, the Escrow Bank shall have received an incumbency certificate listing 
persons designated to give such instructions or directions and containing specimen 
signatures of such designated persons, which such incumbency certificate shall be 
amended and replaced whenever a person is to be added or deleted from the listing.  If 
the City elects to give the Escrow Bank e-mail or facsimile instructions (or instructions by 
a similar electronic method) and the Escrow Bank in its discretion elects to act upon 
such instructions, the Escrow Bank’s understanding of such instructions shall be 
deemed controlling.  The Escrow Bank shall not be liable for any losses, costs or 
expenses arising directly or indirectly from the Escrow Bank’s reliance upon and 
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compliance with such instructions notwithstanding such instructions conflict or are 
inconsistent with a subsequent written instruction.  The City agrees to assume all risks 
arising out of the use of such electronic methods to submit instructions and directions to 
the Escrow Bank, including without limitation the risk of the Escrow Bank acting on 
unauthorized instructions, and the risk of interception and misuse by third parties. 

 
SECTION 7.  Termination of Agreement.   Upon payment in full of the principal of 

and interest and prepayment premium on the 2004 Certificates and all fees, expense 
and charges of the Escrow Bank as described above, this Agreement shall terminate 
and the Escrow Bank shall be discharged from any further obligation or responsibility 
hereunder. 

 
SECTION 8.  Execution in Counterparts.  This Agreement may be executed in 

several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instrument. 

 
SECTION 9.  Applicable Law.  This Agreement shall be governed by and 

construed in accordance with the laws of the State of California. 
 
 

CITY OF LODI 
 
 
 
By:     
        KONRADT BARTLAM 
        City Manager 

 
 
 

UNION BANK, N.A., as Escrow Agent 
and as 2004 Trustee 
 
 
 
By   

Authorized Officer 
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EXHIBIT A 
 

ESCROW SECURITIES 
 
 

 
Type of 
Security 

 
CUSIP 
or ID 

 
Purchase 

Date 

 
Maturity 

Date 

First 
Int Pmt 

Date 

 
Par 

Amount 

 
 

Rate 

 
Purchase 

Price 

 
Interest 
Class 
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EXHIBIT B 
 

ESCROW REQUIREMENTS 
 
 

Payment Date 
Interest 

Payment 
Prepaid 
Principal 

Prepayment 
Premium 

Total 
Payment 

10/1/12     
4/1/13     

10/1/13     
4/1/14     

10/1/14   $0  
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EXHIBIT C 
 

FORM OF NOTICE OF PREPAYMENT 
 

$27,360,000 
Wastewater System Revenue  
Certificates of Participation, 

2004 Series A 
 
NOTICE IS HEREBY GIVEN, by the City of Lodi (the “City”) that the captioned 

certificates of participation (the “2004 Certificates”) have been defeased and discharged 
under and within the meaning of the Trust Agreement, dated as of May 1, 2004, relating 
to the 2004 Certificates (the “2004 Trust Agreement”), and that the City has irrevocably 
elected to prepay all of the outstanding 2004 Certificates on October 1, 2014, at a 
prepayment price equal to the par amount thereof together with accrued interest thereon 
to the prepayment date, without premium.  

 
The 2004 Certificates consist of the following: 
 

Maturity Date 
October 1 Principal Amount Interest Rate CUSIP 

2012 $1,145,000.00 5.00% 540279AJ5 
2013 1,205,000.00 5.00 540279AK2 
2014 1,265,000.00 4.75 540279AL0 
2015 1,325,000.00 5.25 540279AM8 
2016 1,390,000.00 4.50 540279AN6 
2017 1,455,000.00 5.50 540279AP1 
2018 1,535,000.00 5.50 540279AQ9 
2019 1,620,000.00 4.75 540279AR7 
2020 1,695,000.00 5.00 540279AS5 
2021 1,780,000.00 5.375 540279AT3 
2022 1,875,000.00 5.00 540279AU0 
2023 1,970,000.00 5.00 540279AV8 
2024 2,070,000.00 4.75 540279AW6 
 
Funds for the payment of the 2004 Certificates have been deposited with Union 

Bank, N.A., as escrow bank, and the sufficiency of the funds and investments for the 
purpose of paying the principal of and interest on the 2004 Certificates has been verified 
by Causey Demgen & Moore, certified public accountants. 

 
Additional information regarding the foregoing actions may be obtained from 

contacting Union Bank, N.A., Corporate Trust Dept. 350 California Street, 11th Floor, 
San Francisco, CA 94707 or by fax at (415) 273-2492. 

 
Payment of interest on the 2004 Certificates shall be made by check or, at the 

option of any owner of at least $1,000,000 aggregate principal amount of 2004 
Certificates, by wire transfer to a bank account in the United States of America. The 
principal and premium (if any) payable will be payable by check upon surrender of the 
Certificates at the Principal Office of Union Bank, N.A., at 120 South San Pedro Street, 
4th Floor, Los Angeles, CA  90012. 

 
 
 

Dated:  September __, 2014 UNION BANK, N.A. 
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EXHIBIT D 
 

FORM OF NOTICE OF DEFEASANCE 
 
 

$27,360,000 
Wastewater System Revenue  
Certificates of Participation, 

2004 Series A 
 
 

 
NOTICE IS HEREBY GIVEN, by the City of Lodi (the “City”) that the captioned 

certificates of participation (the “2004 Certificates”) have been defeased and discharged 
under and within the meaning of the Trust Agreement, dated as of May 1, 2004, relating 
to the 2004 Certificates (the “2004 Trust Agreement”). Funds for the payment of the 
2004 Certificates have been deposited with Union Bank, N.A., as escrow bank, and the 
sufficiency of the funds and investments for the purpose of paying the principal of and 
interest on the 2004 Certificates has been verified by Causey Demgen & Moore, certified 
public accountants. 

 
As a consequence of the foregoing actions and in accordance with the 2004 

Trust Agreement, all obligations of Union Bank, N.A., as successor trustee for the 2004 
Certificates, the Lodi Public Improvement Corporation and the City with respect to the 
2004 Certificates has ceased and terminated, except the obligation to use moneys  set 
aside in escrow as described above and, if necessary, from other legally available funds 
of the City. 

 
The outstanding 2004 Certificates consist of the following: 
 

Maturity Date 
October 1 

Principal  
Amount 

Interest  
Rate 

 
CUSIP 

    
2012 $1,145,000.00 5.00% 540279AJ5 
2013 1,205,000.00 5.00 540279AK2 
2014 1,265,000.00 4.75 540279AL0 
2015 1,325,000.00 5.25 540279AM8 
2016 1,390,000.00 4.50 540279AN6 
2017 1,455,000.00 5.50 540279AP1 
2018 1,535,000.00 5.50 540279AQ9 
2019 1,620,000.00 4.75 540279AR7 
2020 1,695,000.00 5.00 540279AS5 
2021 1,780,000.00 5.375 540279AT3 
2022 1,875,000.00 5.00 540279AU0 
2023 1,970,000.00 5.00 540279AV8 
2024 2,070,000.00 4.75 540279AW6 
 
The City has irrevocably elected to prepay all of the outstanding 2004 Certificates 

on October 1, 2014, at a prepayment price equal to the par amount thereof together with 
accrued interest thereon to the prepayment date, without premium. 
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Additional information regarding the foregoing actions may be obtained from 
contacting Union Bank, N.A., Corporate Trust Dept. 350 California Street, 11th Floor, 
San Francisco, CA 94707 or by fax at (415) 273-2492. 

 
 

Dated:  September 5, 2012 UNION BANK, N.A. 



 

 
 
 
 

INSTALLMENT PURCHASE AGREEMENT 
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LODI PUBLIC FINANCING AUTHORITY, 
as Seller 
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CITY OF LODI, 
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$______ 
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APPENDIX A Schedule of Installment Payments 
 



 

INSTALLMENT PURCHASE AGREEMENT 
 
 
This INSTALLMENT PURCHASE AGREEMENT (this “Agreement”), dated as of 

September 1, 2012, is between the LODI PUBLIC FINANCING AUTHORITY, a joint 
exercise of powers authority duly organized and existing under the laws of the State of 
California (the “Authority”), as seller, and the CITY OF LODI, a municipal corporation 
duly organized and existing under the laws of the State of California (the “City”), as 
purchaser. 

 
B A C K G R O U N D :  

 
1. The City owns and operates a public enterprise for the collection, treatment 

and disposal of wastewater within the service area of the City (as defined more 
completely below, the “System”). 

 
2. The City previously entered into an Installment Purchase Agreement, dated 

as of October 1, 2003 (the “2003 Installment Purchase Agreement”) with the California 
Statewide Communities Development Authority (“CSCDA”), pursuant to which the City 
agreed to make certain installment payments in the aggregate principal amount of 
$5,000,000 (the “2003 Installment Payments”) and caused CSCDA to issue its 
California Statewide Communities Development Authority Water and Wastewater 
Revenue Bonds (Pooled Financing Program), Series 2003B (the “2003 Bonds”), 
pursuant to an Indenture, dated as of October 1, 2003 (the “2003 Indenture”), between 
CSCDA and Union Bank, N.A. (formerly known as Union Bank of California, N.A.), as 
trustee, all for the purpose of financing certain additions, betterments, extensions, 
replacements and improvements to the System. 

 
3. The City previously entered into an Installment Purchase Agreement, dated 

as of May 1, 2004 (the “2004 Installment Purchase Agreement”) with the Lodi Public 
Improvement Corporation (the “Corporation”), pursuant to which the City agreed to 
make certain installment payments in the aggregate principal amount of $27,360,000 
(the “2004 Installment Payments”) and caused execution and delivery of Wastewater 
System Revenue Certificates of Participation, 2004 Series A (the “2004 Certificates”), 
pursuant to a Trust Agreement, dated as of May 1, 2004 (the “2004 Trust Agreement”), 
between the Corporation and Union Bank, N.A., as successor trustee (the “2004 
Trustee”), all for the purpose of financing certain additions, betterments, extensions, 
replacements and improvements to the System (the “2004 Project”).  

 
4. The City previously entered into an Installment Purchase Agreement, dated 

as of December 1, 2007 (the “2007 Installment Purchase Agreement”) with the 
Corporation, pursuant to which the City agreed to make certain installment payments in 
the aggregate principal amount of $30,320,000 (the “2007 Installment Payments”) and 
caused execution and delivery of Wastewater System Revenue Certificates of 
Participation, 2007 Series A (the “2007 Certificates”), pursuant to a Trust Agreement, 
dated as of December 1, 2007 (the “2007 Trust Agreement”), between the Corporation 
and the Trustee, as trustee, all for the purpose of (i) financing certain additions, 
betterments, extensions, replacements and improvements to the System and (ii) 
prepaying on a current basis all outstanding installment payments under an Installment 
Purchase Agreement, dated as of December 1, 1991.  

 
5. The City wishes to refinance the 2004 Installment Payments. 
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6. The Authority has been formed for the purpose of assisting the City in the 

financing and refinancing of public capital improvements, and in order to accomplish the 
refunding plan described in the previous paragraph, the Authority has proposed to enter 
into this Agreement with the City. 

 
7. Pursuant to Section 7.1 of the 2004 Installment Purchase Agreement, the 

City has the right to prepay the 2004 Installment Payments on any date, provided that 
any prepayment of a principal component of the 2004 Installment Payments to be 
applied to the prepayment or defeasance of the 2004 Certificates must be in an amount 
sufficient to provide for the prepayment or defeasance of the 2004 Certificates and must 
be otherwise in accordance with the provisions of the 2004 Trust Agreement. 

 
8. Under Section 9.1 of the 2004 Installment Purchase Agreement, the 2004 

Installment Payments will be deemed paid and all obligations of the City with respect to 
the 2004 Installment Payments will cease and terminate (except for the obligation to 
make payment from deposited funds and Defeasance Securities (as defined in the 2004 
Trust Agreement) as provided in Article IX of the 2004 Trust Agreement) when the 2004 
Certificates have been paid or deemed paid in accordance with Article IX of the 2004 
Trust Agreement. 

 
9. The 2004 Certificates maturing on and after October 1, 2015, are subject to 

prepayment on October 1, 2014, at a prepayment price equal to the principal amount of 
the 2004 Certificates plus unpaid accrued interest to the prepayment date, without 
premium. 

 
10. Under Article IX of the 2004 Trust Agreement, the obligations of the 

Corporation, the Trustee and the City with respect to the 2004 Certificates will cease and 
terminate when cash and/or Defeasance Securities have been deposited with the 2004 
Trustee in an amount sufficient to pay the Certificates when they become due, whether 
at maturity or earlier prepayment.  

 
11. The City wishes at this time to make such deposit of funds for the purpose of 

paying and prepaying the 2004 Installment Payments and thereby discharging its 
obligations under the 2004 Installment Purchase Agreement 

 
12. The Authority will raise funds for the payment and prepayment of the 2004 

Installment Payments and, as a result, the defeasance and prepayment of the 2004 
Certificates, by issuing its Lodi Public Financing Authority 2012 Refunding Wastewater 
Revenue Bonds, Series A in the aggregate principal amount of $_____ (the “Bonds”) 
under an Indenture of Trust dated as of September 1, 2012 (the “Indenture”), between 
the Authority and Union Bank, N.A., as trustee (the “Trustee”), which are payable from 
revenues consisting primarily of installment payments payable by the City hereunder. 

 
13. In order to provide revenues which are sufficient to pay the principal of and 

interest on the Bonds when due, the Authority and the City wish to enter into this 
Agreement under which the Authority agrees to sell the 2004 Project to the City, in 
consideration of which the City agrees to pay the Installment Payments (the 
“Installment Payments”) which are secured by a pledge of and lien on the System Net 
Revenues of the System. 
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A G R E E M E N T :  
 

In consideration of the foregoing and the material covenants hereinafter 
contained, the City and the Authority formally agree as follows: 

 
 

ARTICLE I 
 

DEFINITIONS; RULES OF INTERPRETATION 
 
SECTION 1.1.  Definitions.  Unless the context clearly otherwise requires or 

unless otherwise defined herein, the capitalized terms in this Agreement have the 
respective meanings given such terms in this Section 1.1.  Capitalized terms used in this 
Agreement and not otherwise defined in this Section 1.1 have the respective meanings 
given them in Appendix A to the Indenture. 

 
“Additional Payments” means the amounts payable by the City under Section 

4.8. 
 
“Annual Debt Service” means, for any Fiscal Year, the sum of (1) the interest 

accruing on all Parity Debt during such Fiscal Year, assuming that all such Parity Debt is 
retired as scheduled, plus (2) the principal amount (including principal due as sinking 
fund installment payments) allocable to all Parity Debt in such Fiscal Year, calculated as 
if such principal amounts were deemed to accrue daily during such Fiscal Year in equal 
amounts from, in each case, the immediately preceding payment date for such principal 
or, with respect to the initial principal payment date for such Parity Debt, the date of 
delivery of such Parity Debt (provided that principal shall not be deemed to accrue for 
greater than a 365-day period prior to any principal payment date), as the case may be, 
to the next succeeding payment date for principal, provided, that the following 
adjustments shall be made to the foregoing amounts in the calculation of Annual Debt 
Service:   

 
(A) with respect to any Parity Debt bearing or comprising interest at other 

than a fixed interest rate, the rate of interest used to calculate Annual Debt Service shall 
be (i) with respect to such Parity Debt then outstanding, one hundred ten per cent 
(110%) of the greater of (1) the daily average interest rate on such Parity Debt during the 
twelve (12) calendar months next preceding the date of such calculation (or the portion 
of such twelve (12) calendar months that such Parity Debt has borne interest) or (2) the 
most recent effective interest rate on such Parity Debt prior to the date of such 
calculation or (ii) with respect to Parity Debt then proposed to be issued, the then current 
Municipal Market Data General Obligation Yield for a maturity comparable to the 
maturity of the applicable Parity Debt as published in The Bond Buyer (or if The Bond 
Buyer or such yield is no longer published, such other published similar index as shall be 
selected by the City); 

 
(B) with respect to any issue or series of Parity Debt having twenty-five per 

cent (25%) or more of the aggregate principal amount thereof due in any one Fiscal 
Year, Annual Debt Service shall be calculated as if the interest on and principal of the 
Parity Debt of such issue or series were being paid in substantially equal annual 
amounts over the term of such Parity Debt; provided, however that the full amount of 
scheduled payments of interest and principal of such Parity Debt shall be included in 
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Annual Debt Service if the date of calculation is within 24 months of the date on which 
such twenty-five percent (25%) or more of aggregate principal amount becomes due; 

 
(C) with respect to any Parity Debt or portions thereof bearing no interest but 

which are sold at a discount and which discount accretes with respect to such Parity 
Debt or portions thereof, such accreted discount shall be treated as due when scheduled 
to be paid; 

 
(D) Annual Debt Service shall not include interest on Parity Debt which is to 

be paid from amounts constituting capitalized interest; 
 
(E) if an interest rate swap agreement is in effect with respect to, and is 

payable on a parity with, any Parity Debt, no amounts payable under such interest rate 
swap agreement in addition to debt service payable with respect to such Parity Debt 
shall be included in the calculation of Annual Debt Service unless, in the applicable 
Fiscal Year, the sum of (i) the interest payable on such Parity Debt, plus (ii) the amounts 
payable by the City under such interest rate swap agreement, less (iii) the amounts 
receivable by the City under such interest rate swap agreement, is greater than the 
interest payable on such Parity Debt, in which case the net amount of payments to be 
made by the City under such interest rate swap agreement that exceed the interest to be 
paid on such Parity Debt shall be included in such calculation, and for this purpose, the 
variable amount under any such interest rate swap agreement shall be determined in 
accordance with the procedure set forth in subparagraph (A) of this definition; and 

 
(F) Repayment Obligations payable on a parity with Parity Debt shall be 

deemed to be payable at the scheduled amount due under such Repayment Obligation 
and for this purpose, the variable interest amount included in any such Repayment 
Obligation shall be determined in accordance with the procedure set forth in 
subparagraph (A) of this definition. 

 
 “Certificate of the City” means an instrument in writing signed by the Mayor, the 

City Manager, the Deputy City Manager/Internal Services Director, or the City Attorney 
of the City, or by any other officer of the City duly authorized by the City for that purpose, 
such authorization to be evidenced by a certificate verifying the specimen signatures of 
such officers at the request of the Trustee. 

 
"City Administrative Costs" means those costs and expenses of the City that are 

charged directly or apportioned to the operation of the System, such as salaries and 
wages of employees, overhead, taxes (if any) and insurance premiums (including 
payments required to be paid into any self-insurance funds not maintained from System 
Revenues). 

 
“Continuing Disclosure Certificate” means the Continuing Disclosure Certificate 

which is executed and delivered by the City on the Closing Date. 
 
“Corporation” means the Lodi Public Improvement Corporation. 
 
 “Event of Default” means any of the events specified in Section 6.1. 
 
“Generally Accepted Accounting Principles” means the uniform accounting and 

reporting procedures set forth in publications of the American Institute of Certified Public 
Accountants or its successor, or by any other generally accepted authority on such 
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procedures, and includes, as applicable, the standards set forth by the Governmental 
Accounting Standards Board or its successor. 

 
“Independent Accountant” means any certified public accountant or firm of 

certified public accountants appointed and paid by the Authority or the City, and who, or 
each of whom (a) is in fact independent and not under domination of the Authority or the 
City; (b) does not have any substantial interest, direct or indirect, in the Authority or the 
City; and (c) is not connected with the Authority or the City as an officer or employee of 
the Authority or the City but who may be regularly retained to make annual or other 
audits of the books of or reports to the Authority or the City. 

 
“Installment Payment Date” means, with respect to any Interest Payment Date, 

the Business Day immediately preceding such Interest Payment Date. 
 
“Installment Payments” means the payments the City is required to pay pursuant 

to Section 4.4(a) as the purchase price of the 2004 Project. 
 
“Maximum Annual Debt Service” means, as of any date of calculation, the largest 

Annual Debt Service during the period from the date of such calculation through the final 
maturity date of all Parity Debt. 

 
“Net Proceeds” means, when used with respect to any casualty insurance or 

condemnation award, the proceeds from such insurance or condemnation award 
remaining after payment of all expenses (including attorneys’ fees) incurred in the 
collection of such proceeds. 

 
“Operation and Maintenance Costs” means the reasonable and necessary costs 

paid or incurred by the City for maintaining and operating the System, determined in 
accordance with Generally Accepted Accounting Principles, including all reasonable 
expenses of management and repair and all other expenses necessary to maintain and 
preserve the System in good repair and working order, including all other reasonable 
and necessary costs of the City or charges required to be paid by it to comply with the 
terms hereof or of any Supplemental Agreement or of any resolution authorizing the 
execution of any Parity Obligations, such as compensation, reimbursement and 
indemnification of the Trustee and the Authority, fees and expenses of Independent 
Certified Public Accountants and deposits to the Rebate Fund; but excluding in all cases 
(i) payment of Parity Debt and Subordinate Obligations, (ii) costs of capital additions, 
replacements, betterments, extensions or improvements which under Generally 
Accepted Accounting Principles are chargeable to a capital account, (iii) depreciation, 
replacement and obsolescence charges or reserves therefor and amortization of 
intangibles, (iv) City Administrative Costs, and (v) transfers from the System Revenue 
Fund to other funds or accounts of the City. 

 
“Overdue Rate” means the highest rate of interest on any of the Outstanding 

Bonds. 
 
“Parity Debt” means the Installment Payments and any Parity Obligations. 
 
“Parity Obligation Payments” means the payments scheduled to be paid by the 

City under and pursuant to the Parity Obligations, which payments are secured by a 
pledge of System Net Revenues on a parity with the Installment Payments.  
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“Parity Obligations” means all obligations of the City authorized and executed by 
the City, other than the Installment Payments, the Parity Obligation Payments under 
which are secured by a pledge of the System Net Revenues on a parity with the 
Installment Payments, including but not limited to any Repayment Obligations secured 
by System Net Revenues on a parity with the Installment Payments. On the date of 
issuance of the Bonds, Parity Obligations consist of the 2003 Installment Payments and 
the 2007 Installment Payments. 

 
“Rate Stabilization Fund” means any fund established and held by the City as a 

fund for the stabilization of rates and charges imposed by the City with respect to the 
System, which fund is established, held and maintained in accordance with Section 4.6. 

 
“Repayment Obligation” means the reimbursement obligation or any other 

payment obligation of the City under a written agreement between the City and a credit 
provider to reimburse the credit provider for amounts paid pursuant to a credit facility for 
the payment of the principal amount or purchase price of and/or interest on any Parity 
Debt. 

 
“Subordinate Obligations” means the obligations of the City that are payable from 

System Net Revenues on a basis that is subordinate to the payment of Parity Debt. 
 
 “System” means the whole and each and every part of the system of the City for 

the collection, treatment and disposal of wastewater, including the portion thereof 
existing on the date hereof, and including all additions, betterments, extensions and 
improvements to such system or any part thereof hereafter acquired or constructed. 

 
“System Net Revenues” means for any period System Revenues less Operation 

and Maintenance Costs for such period; provided that certain adjustments in the amount 
of System Net Revenue for a Fiscal Year may be made in connection with amounts 
deposited in and transferred from the Rate Stabilization Fund as provided in Section 4.6 
of the Agreement. 

 
“System Revenue Fund” means the fund established and held by the City 

pursuant to Section 4.5 of this Agreement. 
 
“System Revenues” means all gross income and revenue received or receivable 

by the City from the ownership or operation of the System, determined in accordance 
with Generally Accepted Accounting Principles, including all fees (including connection 
fees), rates, charges and all amounts paid under any contracts received by or owed to 
the City in connection with the operation of the System and all proceeds of insurance 
relating to the System and investment income allocable to the System and all other 
income and revenue howsoever derived by the City from the ownership or operation of 
the System or arising from the System.  System Revenues for any Fiscal Year shall 
include, for the purposes permitted by the Agreement, amounts transferred to the 
System Revenue Fund from the Rate Stabilization Fund during such Fiscal Year. 

 
“2003 Bonds” means the California Statewide Communities Development 

Authority Water and Wastewater Revenue Bonds (Pooled Financing Program), Series 
2003B.  

 
“2003 Indenture” means an Indenture, dated as of October 1, 2003, between 

CSCDA and the 2003 Trustee. 
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“2003 Installment Payments” means the installment payments made by the City 

to CSCDA under the 2003 Installment Purchase Agreement.  
 
“2003 Installment Purchase Agreement” means the Installment Purchase 

Agreement, dated as of October 1, 2003, between the City and CSCDA.  
 
“2003 Trustee” means Union Bank, N.A. (formerly known as Union Bank of 

California, N.A.), 
 
“2004 Certificates” means the Wastewater System Revenue Certificates of 

Participation, 2004 Series A. 
 
“2004 Installment Payments” means the installment payments made by the City 

under the 2004 Installment Purchase Agreement. 
 
“2004 Installment Purchase Agreement” means the Installment Purchase 

Agreement, dated as of May 1, 2004, between the Corporation and the City. 
 
“2004 Trust Agreement” means the Trust Agreement, dated as of May 1, 2004, 

between the Corporation and the 2004 Trustee. 
 
“2004 Trustee” means Union Bank, N.A., as successor trustee. 
 
 “2007 Certificates” means the Wastewater System Revenue Certificates of 

Participation, 2007 Series A. 
 
“2007 Installment Payments” means the installment payments made by the City 

under the 2007 Installment Purchase Agreement. 
 
“2007 Installment Purchase Agreement” means the Installment Purchase 

Agreement, dated as of December 1, 2007, between the Corporation and the City. 
 
“2007 Trust Agreement” means the Trust Agreement, dated as of December 1, 

2007, between the Corporation and the 2007 Trustee. 
 
“2007 Trustee” means Union Bank, N.A. 
 
SECTION 1.2.  Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular 

include the plural and vice versa and the use of the neuter, masculine, or feminine 
gender is for convenience only and include the neuter, masculine or feminine gender, as 
appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof are 

solely for convenience of reference, do not constitute a part hereof and do not affect the 
meaning, construction or effect hereof. 

 
(c) All references herein to “Articles,” “Sections” and other subdivisions are to 

the corresponding Articles, Sections or subdivisions of this Agreement; the words 



 

-8- 

“herein,” “hereof,” “hereby,” “hereunder” and other words of similar import refer to this 
Agreement as a whole and not to any particular Article, Section or subdivision hereof. 

 
 

ARTICLE II 
 

REPRESENTATIONS, COVENANTS AND 
WARRANTIES 

 
SECTION 2.1.  Representations, Covenants and Warranties of the City.  The City 

represents, covenants and warrants to the Authority as follows: 
 
(a) Due Organization and Existence.  The City is a municipal 

corporation duly organized and validly existing under the laws of the 
State of California, has full legal right, power and authority under 
said laws to enter into this Agreement and to carry out and 
consummate all transactions contemplated hereby and thereby, and 
by proper action the City Council of the City has duly authorized the 
execution and delivery of this Agreement. 

 
(b) Due Execution.  The representatives of the City executing this 

Agreement are fully authorized to execute the same. 
 
(c) Valid, Binding and Enforceable Obligations.  This Agreement has 

been duly authorized, executed and delivered by the City and 
constitutes the legal, valid and binding agreement of the City 
enforceable against the City in accordance with its terms; except as 
the enforceability thereof may be subject to bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting 
creditors’ rights heretofore or hereafter enacted and except as such 
enforceability may be subject to the exercise of judicial discretion in 
accordance with principles of equity. 

 
(d) No Conflicts.  The execution and delivery of this Agreement, the 

consummation of the transactions herein contemplated and the 
fulfillment of or compliance with the terms and conditions hereof, do 
not and will not conflict with or constitute a violation or breach of or 
default (with due notice or the passage of time or both) under any 
applicable law or administrative rule or regulation, or any applicable 
court or administrative decree or order, or any indenture, mortgage, 
deed of trust, lease, contract or other agreement or instrument to 
which the City is a party or by which it or its properties are otherwise 
subject or bound, or result in the creation or imposition of any 
prohibited lien, charge or encumbrance of any nature whatsoever 
upon any of the property or assets of the City, which conflict, 
violation, breach, default, lien, charge or encumbrance would have 
consequences that would materially adversely affect the 
consummation of the transactions contemplated by this Agreement 
or the financial condition, assets, properties or operations of the 
City, including but not limited to the performance of the City’s 
obligations under this Agreement. 
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(e) Consents and Approvals.  No consent or approval of any trustee or 

holder of any indebtedness of the City or of the voters of the City, 
and no consent, permission, authorization, order or license of, or 
filing or registration with, any governmental authority is necessary in 
connection with the execution and delivery of this Agreement, or the 
consummation of any transaction herein contemplated, except as 
have been obtained or made and as are in full force and effect. 

 
(f) No Litigation.  There is no action, suit, proceeding, inquiry or 

investigation before or by any court or federal, state, municipal or 
other governmental authority pending or, to the knowledge of the 
City after reasonable investigation, threatened against or affecting 
the City or the assets, properties or operations of the City which, if 
determined adversely to the City or its interests, would have a 
material and adverse effect upon the consummation of the 
transactions contemplated by or the validity of this Agreement, or 
upon the financial condition, assets, properties or operations of the 
City, and the City is not in default with respect to any order or 
decree of any court or any order, regulation or demand of any 
federal, state, municipal or other governmental authority, which 
default might have consequences that would materially adversely 
affect the consummation of the transactions contemplated by this 
Agreement, or the financial conditions, assets, properties or 
operations of the City, including but not limited to the payment and 
performance of the City’s obligations under this Agreement. 

 
(g) Prior Indebtedness.  Upon issuance of the Bonds, the City will 

remain obligated to make the 2003 Installment Payments and the 
2007 Installment Payments on a parity with the Installment 
Payments. 

 
SECTION 2.2.  Representations, Covenants and Warranties of Authority.  The 

Authority represents, covenants and warrants to the City as follows: 
 
(a) Due Organization and Existence.  The Authority is a joint exercise of 

powers authority organized and existing under the laws of the State 
of California, and has power to enter into this Agreement and the 
Indenture and to perform the duties and obligations imposed on it 
hereunder and thereunder.  The Board of Directors of the Authority 
has duly authorized the execution and delivery of this Agreement 
and the Indenture. 

 
(b) Due Execution.  The representatives of the Authority executing this 

Agreement and the Indenture are fully authorized to execute the 
same. 

 
(c) Valid, Binding and Enforceable Obligations.  This Agreement and 

the Indenture have been duly authorized, executed and delivered by 
the Authority and constitute the legal, valid and binding agreements 
of the Authority with the Authority, enforceable against the Authority 
in accordance with their respective terms; except as the 
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enforceability thereof may be subject to bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting 
creditors’ rights heretofore or hereafter enacted and except as such 
enforceability may be subject to the exercise of judicial discretion in 
accordance with principles of equity. 

 
(d) No Conflicts.  The execution and delivery hereof and of the 

Indenture, the consummation of the transactions herein and therein 
contemplated and the fulfillment of or compliance with the terms and 
conditions hereof and thereof, do not and will not conflict with or 
constitute a violation or breach of or default (with due notice or the 
passage of time or both) under any applicable law or administrative 
rule or regulation, or any applicable court or administrative decree 
or order, or any indenture, mortgage, deed of trust, lease, contract 
or other agreement or instrument to which the Authority is a party or 
by which it or its properties are otherwise subject or bound, or result 
in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or 
assets of the Authority, which conflict, violation, breach, default, lien, 
charge or encumbrance would have consequences that would 
materially adversely affect the consummation of the transactions 
contemplated hereby and by the Indenture or the financial condition, 
assets, properties or operations of the Authority, including but not 
limited to the performance of the Authority’s obligations under this 
Agreement and the Indenture. 

 
(e) Consents and Approvals.  No consent or approval of any trustee or 

holder of any indebtedness of the Authority, and no consent, 
permission, authorization, order or license of, or filing or registration 
with, any governmental authority is necessary in connection with the 
execution and delivery hereof or of the Indenture, or the 
consummation of any transaction herein or therein contemplated, 
except as have been obtained or made and as are in full force and 
effect. 

 
(f) No Litigation.  There is no action, suit, proceeding, inquiry or 

investigation before or by any court or federal, state, municipal or 
other governmental authority pending or, to the knowledge of the 
Authority after reasonable investigation, threatened against or 
affecting the Authority or the assets, properties or operations of the 
Authority which, if determined adversely to the Authority or its 
interests, would have a material and adverse effect upon the 
consummation of the transactions contemplated by or the validity of 
this Agreement or the Indenture, or upon the financial condition, 
assets, properties or operations of the Authority, and the Authority is 
not in default with respect to any order or decree of any court or any 
order, regulation or demand of any federal, state, municipal or other 
governmental authority, which default might have consequences 
that would materially adversely affect the consummation of the 
transactions contemplated  by this Agreement or the Indenture or 
the financial conditions, assets, properties or operations of the 



 

-11- 

Authority, including but not limited to the performance of the 
Authority’s obligations hereunder and under the Indenture. 

 
 
 

ARTICLE III 
 

ISSUANCE OF BONDS; 
REFINANCING OF THE 2004 INSTALLMENT 

PAYMENTS 
 
SECTION 3.1.  Issuance of Bonds; Deposit of Proceeds.  The Authority shall 

cause the Bonds to be issued under the Indenture in the aggregate principal amount set 
forth in the Indenture.  The Trustee shall deposit the proceeds of sale of the Bonds 
received by it on the Closing Date in accordance with the Indenture.  The City hereby 
approves the Indenture, the assignment thereunder to the Trustee of certain rights of the 
Authority, and the issuance of the Bonds. 

 
SECTION 3.2.  Payment and Prepayment of the 2004 Installment Payments; 

Defeasance and Prepayment of the 2004 Certificates.   The proceeds received by the 
Trustee from the sale of the Bonds to the Original Purchaser shall be deposited in the 
respective funds and accounts, and in the respective amounts, as set forth in Section 
3.02 of the Indenture. 

 
 

 
ARTICLE IV 

 
SALE OF 2004 PROJECT; 
INSTALLMENT PAYMENTS 

 
SECTION 4.1.  Term.  The Term of this Agreement commences on the Closing 

Date, and ends on October 1, ______, or such later or earlier date on which the Bonds 
cease to be Outstanding under and within the meaning of the Indenture. 

 
SECTION 4.2.  Sale of 2004 Project  In consideration of the Authority’s 

assistance with the refinancing of the 2004 Installment Payments, the City hereby sells 
the 2004 Project to the Authority, and the Authority, subject to the terms and conditions 
hereof, hereby sells the 2004 Project back to the City.  This Agreement shall supersede 
the 2004 Installment Purchase Agreement in connection with the sale of the 2004 
Project.  

 
SECTION 4.3.  Title.  Title to the 2004 Project, and each component thereof, will 

be deemed conveyed by the Authority to and vested in the City upon execution and 
delivery of this Agreement.  The Authority and the City will execute, deliver and cause to 
be recorded any and all documents reasonably required by the City to consummate the 
transfer of title to the 2004 Project. 
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SECTION 4.4.  Installment Payments. 
 
(a) Obligation to Pay Installment Payments to Purchase the 2004 Project.  The 

City hereby agrees to pay to the Authority, as the purchase price of the 2004 Project 
hereunder, the aggregate principal amount of $_____________ together with interest 
(calculated on the basis of a 360-day year of twelve 30-day months) on the unpaid 
principal balance thereof, payable in semiannual installment payments in the respective 
amounts and on the respective Installment Payment Dates specified in Appendix A. 

 
 (b) Payment Provisions.  The City shall deposit the Installment Payment coming 

due and payable on any Interest Payment Date with the Trustee, as assignee of the 
Authority under the Indenture, on the related Installment Payment Date.  In determining 
the amount required to be deposited with the Trustee on any Installment Payment Date,  
all amounts then held by the Trustee in the Bond Fund and the accounts therein  shall 
be credited towards the Installment Payment then due.  The Installment Payments are 
secured by and payable solely from the sources specified in Section 4.5. 

 
(c) Effect of Prepayment.  If the City prepays all remaining Installment 

Payments in full under Section 7.2, the City’s obligations under this Agreement will 
thereupon cease and terminate, including but not limited to the City’s obligation to pay 
Installment Payments therefor under this Section 4.4; provided, however, that the City’s 
obligations to compensate and indemnify the Trustee under Sections 4.8 and 5.2 will 
survive such prepayment.  If the City prepays the Installment Payments in part but not in 
whole under Section 7.2, the principal component of each succeeding Installment 
Payment will be reduced as provided in such Sections, and the interest component of 
each remaining Installment Payment will be reduced by the aggregate corresponding 
amount of interest which would otherwise be payable with respect to the Bonds thereby 
redeemed under the applicable provisions of Section 4.01 of the Indenture. 

 
(d) Rate on Overdue Payments.  If the City fails to make any of the payments 

required under this Section 4.4 and Section 4.8, the payment in default will continue as 
an obligation of the City until fully paid, and the City agrees to pay the same with interest 
thereon, from the date of default to the date of payment, at the Overdue Rate. 

 
(e) Assignment.  Certain rights of the Authority, including but not limited to the 

right of the Authority to receive payment of the Installment Payments, have been 
assigned by the Authority to the Trustee in trust under the Indenture, for the benefit of 
the Owners of the Bonds, and the City hereby consents to such assignment.  The 
Authority hereby directs the City, and the City hereby agrees, to pay to the Trustee at its 
Trust Office, all payments payable by the City under this Section 4.4 and all amounts 
payable by the City under Article VII. 

 
SECTION 4.5.  Pledge and Application of System Net Revenues. 
 
(a) Pledge. All System Net Revenues and all amounts on deposit in the 

System Revenue Fund are, pursuant to Section 5451 of the Government Code of the 
State of California and all laws amendatory thereof or supplemental thereto, hereby 
irrevocably pledged to the payment of the Installment Payments and may not be used for 
any other purpose until all Installment Payments have been fully paid or provision has 
been made for such payment in accordance with Section 7.1; provided that out of the 
System Revenues and amounts on deposit in the System Revenue Fund there may be 
apportioned such  sums for such purposes as are expressly permitted in this Agreement. 
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This pledge, together with the pledge of System Net Revenues and amounts in the 
System Revenue Fund securing all other Parity Obligations, shall, subject to application 
as permitted herein, constitute a first lien on System Net Revenues and amounts on 
deposit in the System Revenue Fund. 

 
(b) Deposit of System Revenues Into System Revenue Fund; Transfers to Make 

Payments. In order to carry out and effectuate the pledge and lien contained in this 
Agreement, the City agrees and covenants that all System Revenues shall  be received 
by the City in trust hereunder and, except for Net Proceeds, shall be deposited when 
and as received in a special fund designated as the "System Revenue Fund", which 
fund the City  has previously established and which fund the City agrees and covenants 
to maintain and to hold separate and apart from other funds until all Installment 
Payments have been fully paid or  provision has been made therefor in accordance with 
Section 7.1. To the extent the City has an existing fund which satisfies the foregoing 
requirements, then such fund shall be deemed to be the "System Revenue Fund" and 
the City shall not be required to create a new fund. The City may maintain separate 
accounts within the System Revenue Fund. The amounts in the System Revenue Fund 
shall be invested in Permitted Investments. Moneys in the System Revenue Fund shall 
be used and applied by the City as provided in this Agreement. 

 
The City shall, from the moneys in the System Revenue Fund, pay all Operation 

and Maintenance Costs (including amounts reasonably required to be set aside in 
contingency reserves for Operation and Maintenance Costs, the payment of which is not 
then immediately required) as such Operation and Maintenance Costs become due and 
payable. Thereafter, all remaining moneys in the System Revenue Fund shall be set 
aside by the City at the following times for the transfer to the following respective special 
funds in the following order of priority; and all moneys in each of such funds shall be 
held in trust and shall be applied, used and  withdrawn only for the purposes set forth in 
this Section and, as to funds held under the Indenture, the Indenture: 

 
(i) Installment Payment. Not later than each Installment Payment 

Date, the City shall, from the· moneys in the System Revenue Fund, transfer to 
the Trustee the Installment Payment due and payable on that Installment 
Payment Date. The City shall also, from the moneys in the System Revenue 
Fund, transfer when due to the applicable trustee for deposit in the respective 
payment fund, without preference or priority, and in the event of any insufficiency 
of such moneys ratably without any discrimination or preference, any Parity 
Obligation  Payments in accordance with the provisions of the applicable Parity 
Obligations. 

 
(ii) Debt Service Reserve Funds. On or before the first Business Day 

of each month, the City shall, from the remaining moneys in the System Revenue 
Fund, without preference or priority, and in the event of any insufficiency of such 
moneys ratably without any discrimination or preference, transfer to the 
applicable trustee for such debt service reserve funds, if any, as may have been 
established in connection with Parity  Obligations that sum, if any,necessary to 
restore such debt service reserve funds for Parity Obligations to an amount  
equal to the amount required to be maintained therein (including to reimburse the 
provider for a draw on a reserve account credit instrument).  

 
(iii) Surplus. Moneys on deposit in the System Revenue Fund not 

necessary to make  any of the payments required above in a Fiscal Year may be 
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expended by the City at any time for  any purpose permitted by law, including but 
not limited to payments with respect to Subordinate  Obligations and deposits to 
the Rate Stabilization Fund. 
 
(c) No Preference or Priority.  Payment of the Installment Payments and Parity 

Obligation Payments will be made without preference or priority among the Installment 
Payments and such Parity Obligation Payments.  If the amount of System Net Revenues 
on deposit in the System Revenue Fund is at any time insufficient to enable the City to 
pay when due the Installment Payments and any Parity Obligation Payments, such 
payments will be made on a pro rata basis. 

 
(d) Other Uses of System Net Revenues Permitted.  The City shall manage, 

conserve and apply the System Net Revenues on deposit in the System Revenue Fund 
in such a manner that all deposits required to be made under the preceding subsection 
(b) will be made at the times and in the amounts so required.  Subject to the foregoing 
sentence, so long as no Event of Default has occurred and is continuing, the City may 
use and apply moneys in the System Revenue Fund for (i) the payment of any 
Subordinate Obligations or any unsecured obligations, (ii) the acquisition and 
construction of improvements to the System, (iii) the prepayment of any other obligations 
of the City relating to the System, or (iv) any other lawful purposes of the City. 

 
(e) Budget and Appropriation of Installment Payments.  During the Term of this 

Agreement, the City shall adopt all necessary budgets and make all necessary 
appropriations of the Installment Payments from the System Net Revenues.  If any 
Installment Payment requires the adoption by the City of any supplemental budget or 
appropriation, the City shall promptly adopt the same.  The covenants on the part of the 
City contained in this subsection (e) constitute duties imposed by law and it is the duty of 
each and every public official of the City to take such actions and do such things as are 
required by law in the performance of the official duty of such officials to enable the City 
to carry out and perform the covenants and agreements in this subsection (e). 

 
SECTION 4.6.  Establishment of Rate Stabilization Fund. The City previously 

established a special fund known as the "Rate Stabilization Fund" which shall be held 
and maintained by the City until all Installment Payments have been fully paid or 
provision has been made therefor in accordance with, Section 7.1. The City may, subject 
to the provisions of Section 4.5, during or within 210 days after a Fiscal Year, transfer 
surplus System Net Revenues attributable to such Fiscal Year (on the basis of Generally 
Accepted Accounting Principles) from the System Revenue Fund to the Rate 
Stabilization Fund. The City may at any time transfer moneys from the Rate Stabilization 
Fund to the System Revenue Fund.  

 
Notwithstanding anything to the contrary provided in this Agreement, for 

purposes of the calculations required under Sections 5.8 and 5.6(b), (i) System Net 
Revenues deposited into the Rate Stabilization Fund shall not be taken into account as 
System Revenues for the Fiscal Year to which such deposited System Net Revenues 
are attributable and (ii) amounts withdrawn from the Rate Stabilization Fund and 
deposited into the System Revenue Fund may be taken into account as System 
Revenues for the Fiscal Year in which such deposit into the System Revenue Fund is 
made; provided that, for purposes of the calculation required under Section 5.6(b), the 
amount of System Net Revenues before any credits for transfers from the Rate 
Stabilization Fund to the System  Revenue Fund may not be less than 100% of Annual 
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Debt Service for such Fiscal Year. The amounts in the Rate Stabilization Fund shall be 
invested in Permitted Investments. 

 
SECTION 4.7.  Special Obligation of the City; Obligations Absolute.  The City’s 

obligation to pay the Installment Payments and any other amounts coming due and 
payable hereunder is a special obligation of the City limited solely to the System Net 
Revenues.  Under no circumstances is the City required to advance moneys derived 
from any source of income other than the System Net Revenues and other sources 
specifically identified herein for the payment of the Installment Payments and such other 
amounts.  No other funds or property of the City are liable for the payment of the 
Installment Payments and any other amounts coming due and payable hereunder. 

 
The obligations of the City to pay the Installment Payments from the System Net 

Revenues and to perform and observe the other agreements contained herein are 
absolute and unconditional and are not subject to any defense or any right of set-off, 
counterclaim or recoupment arising out of any breach by the Authority or the Trustee of 
any obligation to the City or otherwise with respect to the System, whether hereunder or 
otherwise, or out of indebtedness or liability at any time owing to the City by the Authority 
or the Trustee.  Until all of the Installment Payments, all of the Additional Payments and 
all other amounts coming due and payable hereunder are fully paid or prepaid, the City 
(a) will not suspend or discontinue payment of any Installment Payments, Additional 
Payments or such other amounts, (b) will perform and observe all other agreements 
contained in this Agreement, and (c) will not terminate this Agreement for any cause, 
including, without limiting the generality of the foregoing, the occurrence of any acts or 
circumstances that may constitute failure of consideration, eviction or constructive 
eviction, destruction of or damage to the System, sale of the System, the taking by 
eminent domain of title to or temporary use of any component of the System, 
commercial frustration of purpose, any change in the tax or law other laws of the United 
States of America or the State of California or any political subdivision of either thereof 
or any failure of the Authority or the Trustee to perform and observe any agreement, 
whether express or implied, or any duty, liability or obligation arising out of or connected 
with the Indenture or this Agreement. 

 
The foregoing provisions of this Section 4.7 do not release the Authority from the 

performance of any of the agreements on its part contained herein or in the Indenture, 
and if the Authority fails to perform any such agreements, the City may institute such 
action against the Authority as the City deems necessary to compel performance, so 
long as such action does not abrogate the obligations of the City contained in the 
preceding paragraph.  The City may, however, at its cost and expense and in its name 
or in the name of the Authority, prosecute or defend any action or proceeding or take 
any other action involving third persons which the City deems reasonably necessary in 
order to secure or protect the City’s rights hereunder, and in such event the Authority 
shall cooperate fully with the City and shall take such action necessary to effect the 
substitution of the City for the Authority in such action or proceeding if the City may 
request. 

 
SECTION 4.8.  Additional Payments.  In addition to the Installment Payments, 

the City shall pay when due the following amounts to the following parties: 
 
(a) to the Authority, all costs and expenses incurred by the Authority to 

comply with the provisions of this Agreement and the Indenture; and 
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(b) to the Trustee upon request therefor, all of its costs and expenses 
payable as a result of the performance of and compliance with its 
duties hereunder or under the Indenture or any related documents; 

 
(c) to the Authority and the Trustee, all amounts required to indemnify 

the Authority and the Trustee under Section 5.2 hereof and Section 
8.07 of the Indenture; 

 
(d) all costs and expenses of auditors, engineers and accountants for 

professional services relating to the System or the Bonds; and 
 
(e) all Excess Investment Earnings payable under Section 5.11(e). 
 
The Additional Payments are payable from, but are not secured by a pledge or 

lien upon, the System Net Revenues.  The rights of the Trustee and the Authority under 
this Section 4.8, and the obligations of the City under this Section 4.8, shall survive the 
termination of this Agreement. 

 
 

ARTICLE V 
 

COVENANTS OF THE CITY 
 
SECTION 5.1.  Disclaimer of Warranties.  The Authority makes no warranty or 

representation, either express or implied, as to the value, design, condition, 
merchantability or fitness for any particular purpose or fitness for the use contemplated 
by the City of the 2004 Project or any component thereof, or any other representation or 
warranty with respect to the 2004 Project or any component thereof.  In no event is the 
Authority liable for incidental, indirect, special or consequential damages, in connection 
with or arising out of this Agreement or the Indenture for the existence, furnishing, 
functioning or use of the 2004 Project. 

 
SECTION 5.2.  Release and Indemnification Covenants.  The City agrees to 

indemnify the Authority, the Trustee and their respective officers, agents, successors 
and assigns, against all claims, losses and damages, including legal fees and expenses, 
arising out of (a) the use, maintenance, condition or management of, or from any work or 
thing done on or about the System by the City, (b) any breach or default on the part of 
the City in the performance of any of its obligations under this Agreement or the 
Indenture, (c) any act or omission of the City or of any of its agents, contractors, 
servants, employees or licensees with respect to the System, (d) any act or omission of 
any lessee of the City with respect to the System, and (e) the Trustee’s exercise and 
performance of its powers and duties hereunder, under the Indenture, and any other 
document or transaction contemplated in connection herewith or therewith.  No 
indemnification is made under this Section 5.2 or elsewhere in this Agreement for willful 
misconduct or negligence under this Agreement by the Authority, the Trustee or their 
respective officers, agents, employees, successors or assigns.  The provisions of this 
Section 5.2 shall survive the expiration of the Term of this Agreement. 

 
SECTION 5.3.  Sale or Eminent Domain of System.  Except as provided herein, 

the City covenants that the System will not be encumbered, sold, leased, pledged, any 
charge placed thereon, or otherwise disposed of, as a whole or substantially as a whole 
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if such encumbrance, sale, lease, pledge, charge or other disposition would materially 
impair the ability of the City to pay the Installment Payments or the principal of or interest 
on any Parity Debt, or would materially adversely affect its ability to comply with the 
terms of this Agreement or any Parity Debt.  The City may not enter into any agreement 
which impairs the operation of the System or any part of it necessary to secure adequate 
System Net Revenues to pay the Installment Payments or any Parity Debt, or which 
otherwise would impair the rights of the Bond Owners or the Trustee with respect to the 
System Net Revenues. 

 
If all or any part of the System shall be  taken by eminent domain proceedings, 

the Net Proceeds realized by the City therefrom shall be  deposited by the City with the 
Trustee in a special fund which the Trustee shall establish as  needed in trust and 
applied by the City to the cost of acquiring and constructing additions, betterments, 
extensions or improvements to the System if (A) the City first secures and files with  the 
Trustee a Certificate of the City showing (i) the loss in annual System Revenues, if any,  
suffered, or to be suffered, by the City by reason of such eminent domain proceedings, 
(ii) a  general description of the additions, betterments, extensions or improvements to 
the System then proposed to be acquired and constructed by the City from such 
proceeds, and (iii) an estimate of  the additional System Revenues to be derived from 
such additions, betterments, extensions or  improvements; and (B) the Trustee has been 
furnished a Certificate of the City, certifying that  such additional System Revenues will 
sufficiently offset on a timely basis the loss of System Revenues resulting from such 
eminent domain proceedings so that the ability of the City to pay all Parity Debt when 
due will not be substantially impaired, and such Certificate of the City shall  be final and 
conclusive, and any balance of such proceeds not required by the City of such  purpose 
shall be deposited in the System Revenue Fund and applied as provided in Section 4.5, 
provided, that if the foregoing conditions are not met, then such proceeds shall be 
deposited with  the Trustee and applied to make Installment Payments and Parity 
Obligation Payments as they  shall become due ratably without any discrimination or 
preference; provided further that the  foregoing procedures for the application of Net 
Proceeds consisting of awards under eminent  domain proceedings shall be subject to 
any similar provisions for Parity Debt on a pro rata basis. 

 
If such eminent domain proceedings have had no effect, or at most an immaterial 

effect, upon the System Revenues and the security of the Parity Debt, and a Certificate 
of the City to such effect has been filed with the Trustee, then the City shall forthwith 
deposit such proceeds in  the System Revenue Fund, to be applied as provided in 
Section 4.5.   

 
SECTION 5.4.  Insurance.  The City shall at all times maintain with responsible 

insurers all such insurance on the System as is customarily maintained with respect to 
works and properties of like character against accident to, loss of or damage to the 
System.   

 
The City shall also maintain, with responsible insurers, worker's compensation 

insurance and insurance against public liability and property damage to the extent 
reasonably necessary to protect the City, the Authority, the Trustee and the Owners of 
the Bonds. 

 
Any policy of insurance required under this Section 5.4 may be maintained as 

part of or in conjunction with any other insurance coverage carried by the City, and may 
be maintained in whole or in part in the form of self-insurance by the City or in the form 
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of the participation by the City in a joint powers agency or other program providing 
pooled insurance. 

 
If all or any part of the System shall be damaged or destroyed, the Net Proceeds 

realized by the City as a result thereof shall be deposited by the City with the Trustee in 
a special fund which the Trustee shall establish as needed in trust and applied by the 
City to the cost of acquiring and constructing repairs, replacements, additions, 
betterments, extensions or improvements to the  System if (A) the City first secures and 
files with the Trustee a Certificate of the City showing  (i) the loss in annual System 
Revenues, if any, suffered, or to be suffered, by the City by reason  of such damage or 
destruction, (ii) a general description of the repairs, replacements, additions,  
betterment, extensions or improvements to the System then proposed to be acquired 
and  constructed by the City from such proceeds, and (iii) an estimate of the System 
Revenues to be  derived after· the completions of such repairs, replacements, additions, 
betterment, extensions or  improvements; and (B) the Trustee has been furnished a 
Certificate of the City, certifying that  the System Revenues after such repair, 
replacement, addition, betterment, extension or improvement of the System will 
sufficiently offset on a timely basis the loss of System Revenues resulting from such 
damage or destruction so that the ability of the City to pay all Parity Debt  when due will 
not be substantially impaired, and such Certificate of the City shall be final and  
conclusive, and any balance of such proceeds not required by the City for such purpose 
shall be  deposited in the System Revenue Fund and applied as provided in Section 4.5; 
provided, that if  the foregoing conditions are not met, then such proceeds shall be 
deposited with the Trustee and  applied to make Installment Payments and Parity 
Obligation Payments as they shall become due  ratably without any discrimination or 
preference; provided further that the foregoing procedures for the application of Net 
Proceeds· consisting of insurance payments shall be subject to any similar provisions for 
Parity Debt on a pro rata basis. 

 
If such damage or destruction has had no effect, or at most an immaterial effect, 

upon the System Revenues and tile security of the Parity Debt, and a Certificate of the 
City to such effect  has been filed with the Trustee, then the City shall forthwith deposit 
such proceeds in the System  Revenue Fund, to be applied as provided in Section 4.5. 

 
SECTION 5.5.  Records and Accounts.  The City shall keep proper books of 

record and accounts of the System in which complete and correct entries are made of all 
transactions relating to the System.  Said books shall, upon prior request, be subject to 
the reasonable inspection of the Owners of not less than 10% of the Outstanding Bonds, 
or their representatives authorized in writing, upon not less than two Business Days’ 
prior notice to the City. 

 
The City shall cause the books and accounts of the System to be audited 

annually by an Independent Accountant not more than nine months after the close of 
each Fiscal Year, and shall make a copy of such report available for inspection by the 
Bond Owners at the office of the City and at the Trust Office of the Trustee.  Such report 
may be part of a combined financial audit or report covering all or part of the City’s 
finances. 

 
SECTION 5.6.  Rates and Charges. 
 
(a) The City will, at all times until all Installment Payments have been fully 

paid or provision has been made therefor in accordance with Section 7.1, fix, prescribe 
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and collect rates, fees and charges and manage the operation of the System for each 
Fiscal Year so as to yield System Revenues at least sufficient, after making reasonable 
allowances for contingencies and errors in the estimates, to pay the following amounts 
during such Fiscal Year: 

 
(i) All current Operation and Maintenance Costs. 
 
(ii) The Installment Payments, all other Parity Obligation Payments 

and all payments on Subordinate Obligations as they become due and payable. 
 
(iii) All payments required for compliance with the terms of the 

Indenture and this Agreement. 
 
(iv) All payments to meet any other obligations of the City which are 

charges, liens or encumbrances upon, or payable from, the System Revenues. 
 

(b) In addition to the requirements of the foregoing subsection (a) of this 
Section, the City will, at all times until all Installment Payments have been fully paid or 
provision has been made therefor in accordance with Section 7.1, to the maximum 
extent permitted by law, fix, prescribe and collect rates, fees and charges and manage 
the operation of the System for each Fiscal Year so as to yield System Net Revenues 
during such Fiscal Year equal to at least 110% per cent of the Annual Debt Service in 
such Fiscal Year; provided, an adjustment shall be made to the amount of System Net 
Revenues as provided in Section 4.6. 

 
The City may make or permit to be made adjustments from time to time in such 

rates, fees and charges and may make or permit to be made such classification thereof 
as it deems necessary, but shall not reduce or permit to be reduced such rates, fees and 
charges below those then in effect unless the System Revenues from such reduced 
rates, fees and charges will at all times be sufficient to meet the requirements of this 
Section. 

 
SECTION 5.7.  Superior and Subordinate Obligations.  The City may not issue or 

incur any additional bonds or other obligations during the Term of this Agreement having 
any priority in payment of principal or interest out of the System Revenues or the System 
Net Revenues over the Installment Payments.   

 
Nothing herein limits or affects the ability of the City to issue or incur (a) Parity 

Obligations under Section 5.8, or (b) Subordinate Obligations. 
 
SECTION 5.8.  Issuance of Parity Obligations.   The City may at any time enter 

into or otherwise  incur Parity Obligations in addition to the obligations under this 
Agreement and the Parity Payment Obligations under the 2003 Installment Purchase 
Agreement and the 2007 Installment Purchase Agreement; provided: 

 
(a) The City shall be in compliance with all agreements, conditions, 

covenants and terms contained in this Agreement required to be observed or 
performed by it, and a Certificate of the City to that effect shall have been filed 
with the Trustee. 

 
(b) Any debt service reserve fund established for such Parity Debt 

shall satisfy the  following criteria: (i) such debt service reserve fund shall be held 
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by an independent trustee (who may be other than the Trustee); (ii) the required 
amount of such debt service reserve fund shall  not exceed the lesser of the 
maximum annual debt service of such Parity Debt (calculated on the  basis of a 
year ending on the principal payment date of such Parity Debt) or the maximum  
amount permitted under the Code, provided that, if such Parity Debt is a loan 
from a governmental agency, then a debt service reserve fund shall be 
established in the amount, if any, required or permitted by such governmental 
agency; and (iii) the City shall not be required to  replenish withdrawals from such 
debt service reserve fund in greater than monthly installments equal to 1/12 of 
the  aggregate amount needed to restore the debt service reserve fund to the 
required level. 

 
(c) The System Net Revenues for the last completed Fiscal Year or 

any 12 consecutive months within the last 18 months preceding the date of entry 
into or incurrence of  such Parity Debt, as shown by a Certificate of the City on 
file with the Trustee, plus an  allowance for increased System Net Revenues 
arising from any increase in the rates, fees and  charges of the System which 
was duly adopted by the City Council of the City prior to the date  of the entry into 
or incurrence of such Parity Debt but which, during all or any part of such 12  
month period was not in effect in an amount equal to the amount by which the 
System Net  Revenues would have been increased if such increase in rates, fees 
and charges had been in  effect during the whole of such 12 month period, as 
shown by a Certificate of the City on file  with the Trustee, shall have produced a 
sum equal to at least 110% of the Maximum  Annual Debt Service as calculated 
after the entry into or incurrence of such Parity Debt;  provided that in the event 
that all or a portion of such Parity Debt is to be issued for the purpose  of 
refunding and retiring any Parity Debt then outstanding, interest and principal 
payments on  the Parity Debt to be so refunded and retired from the proceeds of 
such Parity Debt being issued  shall be excluded from the foregoing computation 
of Maximum Annual Debt Service; provided  further, that the City may at any time 
enter into or incur Parity Debt without compliance with the  foregoing conditions if 
the Annual Debt Service for each Fiscal Year during which such Parity  Debt is 
outstanding will not be increased by reason of the entry into or incurrence of such 
Parity  Debt; and provided further, an adjustment shall be made in the amount of 
System Net Revenues  as provided in Section 4.6. 
 
Nothing contained in this Section shall limit the issuance of any revenue bonds, 

notes or other evidences of indebtedness or the entry into any installment purchase 
agreement by the City payable from the System Net Revenues and secured by a lien 
and charge on the System Net  Revenues if, after the issuance of such revenue bonds 
or entry into such installment purchase  agreement, all of the Installment Payments shall 
have been fully paid or provision has been made therefor in accordance with Section 
7.1. Furthermore, nothing contained in this Section shall  limit the issuance or incurrence 
of any Subordinate Obligations. 

 
SECTION 5.9.  Operation of System in Efficient and Economical Manner.  The 

City covenants and agrees to operate the System in an efficient and economical manner 
and to operate, maintain and preserve the System in good repair and working order. 

 
SECTION 5.10.  Assignment and Amendment Hereof.  The Authority and the City 

may at any time amend or modify any of the provisions of this Agreement, but only: (a) 
with the prior written consent of the Owners of a majority in aggregate principal amount 
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of the Outstanding Bonds; or (b) without the consent of the Trustee or any of the Bond 
Owners, but only if such amendment or modification is for any one or more of the 
following purposes: 

 
(i) to add to the covenants and agreements of the City contained in this 

Agreement, other covenants and agreements thereafter to be 
observed, or to limit or surrender any rights or power herein 
reserved to or conferred upon the City; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, or 

of curing, correcting or supplementing any defective provision 
contained herein, to conform to the original intention of the City and 
the Authority; 

 
(iii) to modify, amend or supplement this Agreement in such manner 

as to assure that the interest on the Bonds remains excluded from 
gross income under the Tax Code; and 

 
(iv) in any other respect whatsoever as the Authority and the City deem 

necessary or desirable, if in the opinion of Bond Counsel such 
modifications or amendments do not materially adversely affect the 
interests of the Owners of the Bonds. 

 
No such modification or amendment may (a) extend or have the effect of 

extending any Installment Payment Date or reducing any Installment Payment or any 
premium payable upon the prepayment thereof, without the express consent of the 
Owners of the affected Bonds, or (b) modify any of the rights or obligations of the 
Trustee without its written assent thereto. 

 
SECTION 5.11.  Tax Covenants. 
 
(a) Private Business Use Limitation.  The City shall assure that the proceeds of 

the Bonds are not used in a manner which would cause the Bonds to satisfy the private 
business tests of Section 141(b) of the Tax Code or the private loan financing test of 
Section 141(c) of the Tax Code. 

 
(b) Federal Guarantee Prohibition.  The City may not take any action or permit 

or suffer any action to be taken if the result of the same would be to cause the Bonds to 
be “federally guaranteed” within the meaning of Section 149(b) of the Tax Code. 

 
(c) No Arbitrage.  The City may not take, or permit or suffer to be taken by the 

Trustee or otherwise, any action with respect to the proceeds of the Bonds or of any 
other obligations which, if such action had been reasonably expected to have been 
taken, or had been deliberately and intentionally taken, on the Closing Date, would have 
caused the Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the 
Tax Code. 

 
(d) Maintenance of Tax Exemption.  The City shall take all actions necessary to 

assure the exclusion of interest on the Bonds from the gross income of the Owners of 
the Bonds to the same extent as such interest is permitted to be excluded from gross 
income under the Tax Code as in effect on the Closing Date. 
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(e) Rebate of Excess Investment Earnings to United States.  The City shall 
calculate or cause to be calculated the Excess Investment Earnings in all respects at the 
times and in the manner required under the Tax Code.  The City shall pay the full 
amount of Excess Investment Earnings to the United States of America in such 
amounts, at such times and in such manner as may be required under the Tax Code.  
Such payments shall be made by the City from any source of legally available funds of 
the City, and shall constitute Additional Payments hereunder. 

 
The City shall keep or cause to be kept, and retain or cause to be retained for a 

period of six years following the retirement of the Bonds, records of the determinations 
made under this subsection (e).  In order to provide for the administration of this 
subsection (e), the City may provide for the employment of independent attorneys, 
accountants and consultants compensated on such reasonable basis as the City may 
deem appropriate.  The Trustee has no duty or obligation to monitor or enforce 
compliance by the City of any of the requirements under this subsection (e). 

 
SECTION 5.12.  Continuing Disclosure  The City hereby covenants and agrees 

that it will comply with and carry out all of the provisions of the Continuing Disclosure 
Certificate.  Notwithstanding any other provision of this Agreement, failure of the City to 
comply with the Continuing Disclosure Certificate does not constitute an Event of 
Default.  However, any Participating Underwriter (as that term is defined in the 
Continuing Disclosure Certificate) or any holder or beneficial owner of the Bonds may 
take such actions as may be necessary and appropriate to compel the City to perform its 
obligations under the Continuing Disclosure Certificate, including seeking mandate or 
specific performance by court order. 

 
 

ARTICLE VI 
 

EVENTS OF DEFAULT 
 
SECTION 6.1.  Events of Default Defined.  The following events constitute 

Events of Default hereunder: 
 
(a) Failure by the City to pay any Installment Payment when due and 

payable hereunder. 
 
(b) Failure by the City to pay any Additional Payment when due and 

payable hereunder, and the continuation of such failure for a period 
of 30 days. 

 
(c) Failure by the City to observe and perform any covenant, condition 

or agreement on its part to be observed or performed, other than as 
referred to in the preceding clauses (a) or (b), for a period of 30 
days after written notice specifying such failure and requesting that 
it be remedied has been given to the City by the Authority or the 
Trustee; provided, however, that if the City notifies the Authority and 
the Trustee that in its reasonable opinion the failure stated in the 
notice can be corrected, but not within such 30-day period, such 
failure will not constitute an event of default hereunder if the City 
commences to cure such failure within such 30 day period and 
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thereafter diligently and in good faith cures the failure in a 
reasonable period of time. 

 
(d) The filing by the City of a voluntary petition in bankruptcy, or failure 

by the City promptly to lift any execution, garnishment or 
attachment, or adjudication of the City as a bankrupt, or assignment 
by the City for the benefit of creditors, or the entry by the City into an 
agreement of composition with creditors, or the approval by a court 
of competent jurisdiction of a petition applicable to the City in any 
proceedings instituted under the provisions of the Federal 
Bankruptcy Code, as amended, or under any similar acts which may 
hereafter be enacted. 

 
(e) The occurrence of any event of default under and as defined with 

respect to any Parity Debt. 
 
SECTION 6.2.  Remedies on Default.  If an Event of Default occurs and is 

continuing, the Trustee as assignee of the Authority has the right, at its option and 
without any further demand or notice, to take any one or more of the following actions: 

 
(a) Declare all principal components of the unpaid Installment 

Payments, together with accrued interest thereon at the Overdue 
Rate from the immediately preceding Interest Payment Date on 
which payment was made, to be immediately due and payable, 
whereupon the same shall immediately become due and payable.   

 
 The Trustee shall rescind and annul such declaration and its 

consequences if, before any judgment or decree for the payment of 
the moneys due has been obtained or entered, (i) the City deposits 
with the Trustee a sum sufficient to pay all principal components of 
the Installment Payments coming due prior to such declaration and 
all matured interest components (if any) of the Installment 
Payments, with interest on such overdue principal and interest 
components calculated at the Overdue Rate, and (ii) the City pays 
the reasonable expenses of the Trustee (including any fees and 
expenses of its attorneys), and (iii) any and all other defaults known 
to the Trustee (other than in the payment of the principal and 
interest components of the Installment Payments due and payable 
solely by reason of such declaration) have been made good.  No 
such rescission and annulment will extend to or shall affect any 
subsequent default, or impair or exhaust any right or power 
consequent thereon. 

 
(b) Take whatever action at law or in equity may appear necessary or 

desirable to collect the Installment Payments then due or thereafter 
to become due during the Term of this Agreement, or enforce 
performance and observance of any obligation, agreement or 
covenant of the City under this Agreement. 

 
(c) As a matter of right, in connection with the filing of a suit or other 

commencement of judicial proceedings to enforce the rights of the 
Trustee and the Bond Owners hereunder, cause the appointment of 
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a receiver or receivers of the System Revenues and other amounts 
pledged hereunder, with such powers as the court making such 
appointment may confer. 

 
SECTION 6.3.  No Remedy Exclusive.  No remedy herein conferred upon or 

reserved to the Authority is intended to be exclusive.  Every such remedy is cumulative 
and in addition to every other remedy given under this Agreement or now or hereafter 
existing at law or in equity.  No delay or omission to exercise any right or power accruing 
upon any default impairs any such right or power or operates as a waiver thereof, but 
any such right and power may be exercised from time to time and as often as may be 
deemed expedient.  In order to entitle the Authority to exercise any remedy reserved to it 
in this Article VI, it is not necessary to give any notice, other than such notice as may be 
required in this Article VI or by law. 

 
SECTION 6.4.  Agreement to Pay Attorneys’ Fees and Expenses.  If either party 

to this Agreement defaults under any of the provisions hereof and the nondefaulting 
party, the Trustee or the Owner of any Bonds employs attorneys or incurs other 
expenses for the collection of moneys or the enforcement or performance or observance 
of any obligation or agreement on the part of the defaulting party herein contained, the 
defaulting party agrees that it will on demand therefor pay to the nondefaulting party, the 
Trustee or such Owner, as the case may be, the reasonable fees of such attorneys and 
such other expenses so incurred.  The provisions of this Section 6.4 survive the 
expiration of the Term of this Agreement. 

 
SECTION 6.5.  No Additional Waiver Implied by One Waiver.  If any agreement 

contained in this Agreement is breached by either party and thereafter waived by the 
other party, such waiver is limited to the particular breach so waived and does not waive 
any other breach hereunder. 

 
SECTION 6.6.  Trustee and Bond Owners to Exercise Rights.  Such rights and 

remedies as are given to the Authority under this Article VI have been assigned by the 
Authority to the Trustee under the Indenture, to which assignment the City hereby 
consents.  Such rights and remedies will be exercised by the Trustee and the Owners of 
the Bonds as provided in the Indenture. 

 
 

ARTICLE VII 
 

PREPAYMENT OF INSTALLMENT PAYMENTS 
 
SECTION 7.1.  Security Deposit.  Notwithstanding any other provision hereof, the 

City may on any date secure the payment of Installment Payments, in whole or in part, 
by irrevocably depositing with the Trustee an amount of cash which, together with other 
available amounts, is either: 

 
(a) sufficient to pay all such Installment Payments, including the 

principal and interest components thereof, when due under Section 
4.4(a), or 

 
(b) invested in whole or in part in non-callable Federal Securities in 

such amount as will, in the opinion of an Independent Accountant 
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(which opinion is addressed and delivered to the Trustee), together 
with interest to accrue thereon and together with any cash which is 
so deposited, be fully sufficient to pay all such Installment Payments 
when due under Section 4.4(a) or when due on any optional 
prepayment date under Section 7.2, as the City instructs at the time 
of said deposit. 

 
If the City makes a security deposit under this Section for the payment of all 

remaining Installment Payments, all obligations of the City hereunder, and the pledge of 
System Net Revenues and all other security provided by this Agreement for said 
obligations, will thereupon cease and terminate, excepting only the obligation of the City 
to make, or cause to be made, all Installment Payments from the security deposit.  The 
security deposit will be deemed to be and will constitute a special fund for the payment 
of the Installment Payments in accordance with the provisions hereof.  

 
SECTION 7.2.  Optional Prepayment.  The City may exercise its option to prepay 

the principal components of the Installment Payments in whole or in part on any date on 
or after the Installment Payment Date relating to the October 1, 2022 Interest Payment 
Date.  The City may exercise such option by payment of a prepayment price equal to the 
sum of (a) the aggregate principal components of the Installment Payments to be 
prepaid, (b) the interest component of the Installment Payment required to be paid on or 
accrued to such date, and (c) the premium (if any) then required to be paid upon the 
corresponding redemption of the Bonds under Section 4.01(a) of the Indenture.  The 
Trustee shall deposit the prepayment price in the Installment Payment Fund to be 
applied to the redemption of Bonds under Section 4.01(a) of the Indenture.  If the City 
prepays the Installment Payments in part but not in whole, the principal components will 
be prepaid among such maturities and in such integral multiples of $5,000 as the City 
designates in written notice to the Trustee.  The City shall give the Trustee written notice 
of its intention to exercise its option in sufficient time to enable the Trustee to give notice 
of redemption as required by the Indenture. 

 
The Installment Payments will otherwise be subject to prepayment in the 

amounts and at the times necessary to provide for redemption of the Bonds as set forth 
in the Indenture. 

 
SECTION 7.3. Credit for Amounts on Deposit.  If the City prepays the Installment 

Payments in full under this Article VII, such that the Indenture is discharged by its terms 
as a result of the prepayment, and upon payment in full of all Additional Payments and 
other amounts then due and payable hereunder, all available amounts then on deposit in 
the funds and accounts established under the Indenture will be credited towards the 
amounts then required to be so prepaid. 
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ARTICLE VIII 
 

MISCELLANEOUS 
 
SECTION 8.1.  Further Assurances.  The City agrees that it will execute and 

deliver any and all such further agreements, instruments, financing statements or other 
assurances as may be reasonably necessary or requested by the Authority or the 
Trustee to carry out the intention or to facilitate the performance of this Agreement, 
including, without limitation, to perfect and continue the security interests herein 
intended to be created. 

 
SECTION 8.2.  Notices.  Any notice, request, complaint, demand or other 

communication under this Agreement must be given by first class mail or personal 
delivery to the party entitled thereto at its address set forth below, or by telecopier or 
other form of telecommunication, at its number set forth below.  Notice is effective either 
(a) upon transmission by fax or other form of telecommunication, (b) upon actual receipt 
after deposit in the United States of America mail, postage prepaid, or (c) in the case of 
personal delivery to any person, upon actual receipt.  The Authority, the City or the 
Trustee may, by written notice to the other parties, from time to time modify the address 
or number to which communications are to be given hereunder. 

 
If to the City City of Lodi 
or the Authority: P.O. Box 3006 
 Lodi, California 95241-1910 
 Attention: Deputy City Manager/ 
    Internal Services Director 
 
If to the Trustee: Union Bank, N.A.  
 350 California St., 11th Fl. 
 San Francisco, California 94104 
 Attention:  Corporate Trust Department 
 
 
SECTION 8.3.  Governing Law.  This Agreement will be construed in accordance 

with and governed by the laws of the State of California. 
 
SECTION 8.4.  Binding Effect.  This Agreement inures to the benefit of and is 

binding upon the Authority, the City and their respective successors and assigns, 
subject, however, to the limitations contained herein. 

 
SECTION 8.5.  Severability of Invalid Provisions.  If any one or more of the 

provisions contained in this Agreement are for any reason held to be invalid, illegal or 
unenforceable in any respect, then such provision or provisions will be deemed 
severable from the remaining provisions contained in this Agreement and such invalidity, 
illegality or unenforceability will not affect any other provision of this Agreement, and this 
Agreement will be construed as if such invalid or illegal or unenforceable provision had 
never been contained herein.  The Authority and the City each hereby declares that it 
would have entered into this Agreement and each and every other Section, paragraph, 
sentence, clause or phrase hereof irrespective of the fact that any one or more Sections, 
paragraphs, sentences, clauses or phrases of this Agreement may be held illegal, invalid 
or unenforceable. 
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SECTION 8.6.  Article and Section Headings and References.  The headings or 
titles of the several Articles and Sections hereof, and any table of contents appended to 
copies hereof, are solely for convenience of reference and do not affect the meaning, 
construction or effect of this Agreement.  All references herein to “Articles,” “Sections” 
and other subdivisions are to the corresponding Articles, Sections or subdivisions of this 
Agreement; the words “herein,” “hereof,” “hereby,” “hereunder” and other words of 
similar import refer to this Agreement as a whole and not to any particular Article, 
Section or subdivision hereof; and words of the masculine gender mean and include 
words of the feminine and neuter genders. 

 
SECTION 8.7.  Payment on Non-Business Days.  Whenever any payment is 

required to be made hereunder on a day which is not a Business Day, such payment will 
be made on the immediate preceding Business Day.  

 
SECTION 8.8.  Execution of Counterparts.  This Agreement may be executed in 

any number of counterparts, each of which will for all purposes be deemed to be an 
original and all of which together constitute but one and the same instrument. 

 
SECTION 8.9.  Waiver of Personal Liability.  No member of the City Council, 

officer, agent or employee of the City has any individual or personal liability for the 
payment of Installment Payments or Additional Payments or be subject to any personal 
liability or accountability by reason of this Agreement; but nothing herein contained 
relieves any such member of the City Council, officer, agent or employee from the 
performance of any official duty provided by law or by this Agreement. 

 
SECTION 8.10.  Trustee as Third Party Beneficiary.  The Trustee is hereby made 

a third party beneficiary hereof and is entitled to the benefits of this Agreement with the 
same force and effect as if the Trustee were a party hereto. 
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IN WITNESS WHEREOF, the Authority and the City have caused this Agreement 

to be executed in their respective names by their duly authorized officers, all as of the 
date first above written. 

 
 

LODI PUBLIC FINANCING AUTHORITY, 
as Seller 
 
 
 
By   

Executive Director 
ATTEST: 
 
 
 
By  

RANDI JOHL, Secretary 
 
 
 
CITY OF LODI, as Purchaser 
 
 
 
By   

City Manager 
ATTEST: 
 
 
 
By  

City Clerk 
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APPENDIX A 
 

SCHEDULE OF INSTALLMENT PAYMENTS 
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 (1) Installment Payment Dates are the Business Day immediately preceding each 
Interest Payment Date shown in the table. 

 



  
 

  
  

 
 
 
 

INDENTURE OF TRUST 
 
 
 
 
 

Dated as of September 1, 2012 
 
 
 

between 
 
 
 

UNION BANK, N.A., 
as Trustee 

 
 
 

and the 
 
 

LODI PUBLIC FINANCING AUTHORITY 
 
 
 
 

Authorizing the Issuance of 
 

$________ 
Lodi Public Financing Authority 

2012 Refunding Wastewater Revenue Bonds, 
Series A 

 
 
  
  



  

-i- 

TABLE OF CONTENTS 
 

ARTICLE I 
DEFINITIONS; RULES OF CONSTRUCTION 

SECTION 1.01.  Definitions............................................................................................................2 
SECTION 1.02.  Authorization .......................................................................................................2 
SECTION 1.03.  Interpretation .......................................................................................................2 

ARTICLE II 
The Bonds 

SECTION 2.01.  Authorization of Bonds ........................................................................................3 
SECTION 2.02.  Terms of the Bonds .............................................................................................3 
SECTION 2.03.  Transfer and Exchange of Bonds........................................................................4 
SECTION 2.04.  Book-Entry System..............................................................................................5 
SECTION 2.05.  Registration Books ..............................................................................................6 
SECTION 2.06.  Form and Execution of Bonds .............................................................................7 
SECTION 2.07.  Bonds Mutilated, Lost, Destroyed or Stolen ........................................................7 

ARTICLE III 
Issuance of Bonds; Application of Proceeds 

SECTION 3.01.  Issuance of the Bonds.........................................................................................8 
SECTION 3.02.  Application of Proceeds of Sale of the Bonds .....................................................8 
SECTION 3.03.  Establishment and Application of Costs of Issuance Fund .................................8 
SECTION 3.04.  Validity of Bonds..................................................................................................8 

ARTICLE IV 
Redemption of Bonds 

SECTION 4.01.  Terms of Redemption..........................................................................................9 
SECTION 4.02.  Selection of Bonds for Redemption.....................................................................9 
SECTION 4.03.  Notice of Redemption; Rescission ......................................................................9 
SECTION 4.04.  Partial Redemption of Bonds.............................................................................10 
SECTION 4.05.  Effect of Redemption.........................................................................................10 

ARTICLE V 
Authority Revenues; Funds and Accounts; Payment of 

Principal and Interest 
SECTION 5.01.  Security for the Bonds; Bond Fund ...................................................................11 
SECTION 5.02.  Allocation of Authority Revenues ......................................................................11 
SECTION 5.03.  Application of Interest Account..........................................................................12 
SECTION 5.04.  Application of Principal Account ........................................................................12 
SECTION 5.05.  Application of Reserve Account ........................................................................12 
SECTION 5.06.  Application of Redemption Fund .......................................................................12 
SECTION 5.07.  Investments .......................................................................................................12 
SECTION 5.08.  Valuation and Disposition of Investments .........................................................13 

ARTICLE VI 
Covenants of the Authority 

SECTION 6.01.  Punctual Payment .............................................................................................14 
SECTION 6.02.  Extension of Payment of Bonds ........................................................................14 
SECTION 6.03.  Against Encumbrances .....................................................................................14 
SECTION 6.04.  Power to Issue Bonds and Make Pledge and Assignment................................15 
SECTION 6.05.  Accounting Records ..........................................................................................15 
SECTION 6.06.  Limitation on Additional Obligations ..................................................................15 
SECTION 6.07.  Tax Covenants ..................................................................................................15 
SECTION 6.09.  Waiver of Laws..................................................................................................16 
SECTION 6.10.  Further Assurances ...........................................................................................16 

ARTICLE VII 



  

-ii- 

Events of Default and Remedies 
SECTION 7.01.  Events of Default ...............................................................................................16 
SECTION 7.02.  Remedies Upon Event of Default ......................................................................17 
SECTION 7.03.  Application of Authority Revenues Other Funds After Default ..........................17 
SECTION 7.04.  Trustee to Represent Bond Owners..................................................................18 
SECTION 7.05.  Limitation on Bond Owners' Right to Sue..........................................................18 
SECTION 7.06.  Absolute Obligation of Agency ..........................................................................19 
SECTION 7.07.  Termination of Proceedings ..............................................................................19 
SECTION 7.08.  Remedies Not Exclusive ...................................................................................19 
SECTION 7.09.  No Waiver of Default .........................................................................................19 
SECTION 7.10.  Notice to Bond Owners of Default .....................................................................19 

ARTICLE VIII 
The Trustee 

SECTION 8.01.  Appointment of Trustee .....................................................................................20 
SECTION 8.02.  Acceptance of Trusts; Removal and Resignation of Trustee ............................20 
SECTION 8.03.  Merger or Consolidation ....................................................................................22 
SECTION 8.04.  Liability of Trustee .............................................................................................22 
SECTION 8.05.  Right to Rely on Documents..............................................................................24 
SECTION 8.06.  Preservation and Inspection of Documents.......................................................25 
SECTION 8.07.  Compensation and Indemnification ...................................................................25 

ARTICLE IX 
Modification or Amendment Hereof 

SECTION 9.01.  Amendments Permitted.....................................................................................26 
SECTION 9.02.  Effect of Supplemental Indenture ......................................................................27 
SECTION 9.03.  Endorsement of Bonds; Preparation of New Bonds..........................................27 
SECTION 9.04.  Amendment of Particular Bonds........................................................................27 

ARTICLE X 
Defeasance 

SECTION 10.01.  Discharge of Indenture ....................................................................................28 
SECTION 10.02.  Discharge of Liability on Bonds .......................................................................28 
SECTION 10.03.  Deposit of Money or Securities with Trustee...................................................29 
SECTION 10.04.  Unclaimed Funds ............................................................................................30 

ARTICLE XI 
Miscellaneous 

SECTION 11.01.  Liability of Authority Limited to Authority Revenues ........................................30 
SECTION 11.02.  Limitation of Rights to Parties and Bond Owners............................................30 
SECTION 11.03.  Funds and Accounts........................................................................................30 
SECTION 11.04.  Waiver of Notice; Requirement of Mailed Notice.............................................31 
SECTION 11.05.  Destruction of Bonds .......................................................................................31 
SECTION 11.06.  Severability of Invalid Provisions.....................................................................31 
SECTION 11.07.  Notices ............................................................................................................31 
SECTION 11.08.  Evidence of Rights of Bond Owners................................................................32 
SECTION 11.09.  Disqualified Bonds...........................................................................................32 
SECTION 11.10.  Money Held for Particular Bonds.....................................................................32 
SECTION 11.11.  Waiver of Personal Liability .............................................................................33 
SECTION 11.12.  Successor Is Deemed Included in All References to 

Predecessor .....................................................................................................33 
SECTION 11.13.  Execution in Several Counterparts..................................................................33 
SECTION 11.14.  Payment on Non-Business Day ......................................................................33 
SECTION 11.15.  Governing Law ................................................................................................33 

 
APPENDIX A DEFINITIONS 



  

-iii- 

APPENDIX B FORMS OF BONDS 



 

INDENTURE OF TRUST 
 
 
This INDENTURE OF TRUST (this “Indenture”), dated for convenience as of 

September 1, 2012, is between the LODI PUBLIC FINANCING AUTHORITY, a joint 
exercise of powers authority organized and existing under the laws of the State of 
California (the “Authority”), and UNION BANK, N.A., a national banking association 
organized and existing under the laws of the United States of America, with a corporate 
trust office in San Francisco, California, being qualified to accept and administer the 
trusts hereby created (the “Trustee”). 

 
B A C K G R O U N D :  

 
1. The City owns and operates a public enterprise for the collection, treatment 

and disposal of wastewater within the service area of the City (as defined more 
completely below, the “System”). 

 
2. The City previously entered into an Installment Purchase Agreement, dated 

as of May 1, 2004 (the “2004 Installment Purchase Agreement”) with the Lodi Public 
Improvement Corporation (the “Corporation”), pursuant to which the City agreed to 
make certain installment payments in the aggregate principal amount of $27,360,000 
(the “2004 Installment Payments”), and caused execution and delivery of Wastewater 
System Revenue Certificates of Participation, 2004 Series A (the “2004 Certificates”), 
pursuant to a Trust Agreement, dated as of May 1, 2004 (the “2004 Trust Agreement”), 
between the Corporation and Union Bank, N.A., as successor trustee (the “2004 
Trustee”), all for the purpose of financing certain additions, betterments, extensions, 
replacements and improvements to the System (the “2004 Project”).  

 
3. The City wishes to refinance the 2004 Installment Payments. 
 
4. The Authority has been formed for the purpose of assisting the City in the 

financing and refinancing of public capital improvements, and in order to accomplish the 
refinancing described in the previous paragraph, the Authority and the City have entered 
into an Installment Purchase Agreement dated as of September 1, 2012 (the 
“Installment Purchase Agreement”), under which the City will sell the 2004 Project to 
the Authority and the Authority will sell the 2004 Project to the City in consideration of 
the agreement by the City to pay the purchase price thereof in semiannual installment 
payments. 

 
5. For the purpose of obtaining funds to refinance the 2004 Installment 

Payments, the Authority has authorized the issuance of its Lodi Public Financing 
Authority 2012 Refunding Wastewater Revenue Bonds, Series A in the aggregate 
principal amount of $________ (the “Bonds”) under this Indenture and under the 
provisions of Article 4 of Chapter 5, Division 7, Title 1 of the Government Code of the 
State of California, commencing with Section 6584 of said Code (the “Bond Law”). 

 
6. In order to provide for the authentication and delivery of the Bonds, to 

establish and declare the terms and conditions upon which the Bonds are to be issued 
and to secure the payment of the principal thereof, premium (if any) and interest thereon, 
the Authority has authorized the execution and delivery of this Indenture. 
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7. The Authority has found and determines, and hereby affirms, that all acts and 
proceedings required by law necessary to make the Bonds, when executed by the 
Authority, authenticated and delivered by the Trustee and duly issued, the valid, binding 
and legal special obligations of the Authority, and to constitute this Indenture a valid and 
binding agreement for the uses and purposes herein set forth in accordance with its 
terms, have been done and taken, and the execution and delivery of this Indenture have 
been in all respects duly authorized. 

 
 

A G R E E M E N T :  
 
In order to secure the payment of the principal of and the interest and redemption 

premium (if any) on all the Outstanding Bonds under this Indenture according to their 
tenor, and to secure the performance and observance of all the covenants and 
conditions therein and herein set forth, and to declare the terms and conditions upon 
and subject to which the Bonds are to be issued and received, and in consideration of 
the premises and of the mutual covenants herein contained and of the purchase and 
acceptance of the Bonds by the Owners thereof, and for other valuable considerations, 
the receipt of which is hereby acknowledged, the Authority and the Trustee do hereby 
covenant and agree with one another, for the benefit of the respective Owners from time 
to time of the Bonds, as follows: 

 
 

ARTICLE I 
 

DEFINITIONS; RULES OF CONSTRUCTION 
 
SECTION 1.01.  Definitions.  Unless the context clearly otherwise requires or 

unless otherwise defined herein, the capitalized terms defined in Appendix A attached to 
this Indenture have the respective meanings specified in that Appendix when used in 
this Indenture.  Capitalized terms in this Indenture and not otherwise defined in this 
Section 1.01 have the respective meanings given them in Section 1.1 of the Installment 
Purchase Agreement. 

 
SECTION 1.02.  Authorization.  Each of the parties hereby represents and 

warrants that it has full legal authority and is duly empowered to enter into this Indenture, 
and has taken all actions necessary to authorize the execution hereof by the officers and 
persons signing it. 

 
SECTION 1.03.  Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular 

shall include the plural and vice versa and the use of the neuter, masculine, or feminine 
gender is for convenience only and shall be deemed to include the neuter, masculine or 
feminine gender, as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof 

are solely for convenience of reference, do not constitute a part hereof and shall not 
affect the meaning, construction or effect hereof. 
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(c) All references herein to “Articles,” “Sections” and other subdivisions are to 
the corresponding Articles, Sections or subdivisions of this Indenture; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Indenture 
as a whole and not to any particular Article, Section or subdivision hereof. 

 
 

ARTICLE II 
 

THE BONDS 
 
SECTION 2.01.  Authorization of Bonds.  The Authority has reviewed all 

proceedings heretofore taken and has found, as a result of such review, and hereby 
finds and determines that all things, conditions and acts required by law to exist, happen 
or be performed precedent to and in connection with the issuance of the Bonds do exist, 
have happened and have been performed in due time, form and manner as required by 
law, and the Authority is now duly empowered, under each and every requirement of 
law, to issue the Bonds in the manner and form provided in this Indenture. 

 
The Authority hereby authorizes the issuance of a series of Bonds, designated 

the “Lodi Public Financing Authority 2012 Refunding Wastewater Revenue Bonds, 
Series A” in the aggregate principal amount of $________ under the Bond Law for the 
purposes of providing funds to refinance the 2004 Installment Payments. The Bonds are 
authorized and issued under, and are subject to the terms of, this Indenture and the 
Bond Law. 

 
SECTION 2.02.  Terms of the Bonds. 

 
(a) Payment Provisions.  The Bonds shall be issued in fully registered form 

without coupons in denominations of $5,000 or any integral multiple thereof, so long as 
no Bond has more than one maturity date.  The Bonds shall mature on October 1 in 
each of the years and in the amounts, and bear interest (calculated on the basis of a 
360-day year of twelve 30-day months) at the rates, as follows: 

 
 Maturity Date Principal  Interest 
 (October 1) Amount  Rate 
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Interest on the Bonds is payable from the Interest Payment Date next preceding 
the date of authentication thereof unless: 

 
(a) a Bond is authenticated on or before an Interest Payment Date and 

after the close of business on the preceding Record Date, in which 
event it will bear interest from such Interest Payment Date, 

 
(b) a Bond is authenticated on or before the first Record Date, in which 

event interest thereon will be payable from the Closing Date, or 
 
(c) interest on any Bond is in default as of the date of authentication 

thereof, in which event interest thereon will be payable from the 
date to which interest has been paid in full, payable on each Interest 
Payment Date. 

 
Interest is payable on each Interest Payment Date to the persons in whose 

names the ownership of the Bonds is registered on the Registration Books at the close 
of business on the immediately preceding Record Date, except as provided below.  
Interest on any Bond which is not punctually paid or duly provided for on any Interest 
Payment Date is payable to the person in whose name the ownership of such Bond is 
registered on the Registration Books at the close of business on a special record date 
for the payment of such defaulted interest to be fixed by the Trustee, notice of which is 
given to such Owner by first-class mail not less than 10 days prior to such special record 
date. 

 
The Trustee will pay interest on the Bonds by check of the Trustee mailed by first 

class mail, postage prepaid, on each Interest Payment Date to the Owners of the Bonds 
at their respective addresses shown on the Registration Books as of the close of 
business on the preceding Record Date.  At the written request of the Owner of Bonds in 
an aggregate principal amount of at least $1,000,000, which written request is on file 
with the Trustee as of any Record Date, the Trustee will pay interest on such Bonds on 
each succeeding Interest Payment Date by wire transfer in immediately available funds 
to such account of a financial institution within the United States of America as specified 
in such written request, which written request will remain in effect until rescinded in 
writing by the Owner.  The Trustee will pay principal of the Bonds in lawful money of the 
United States of America by check of the Trustee upon presentation and surrender 
thereof at the Office of the Trustee. 

 
SECTION 2.03.  Transfer and Exchange of Bonds. 
 
(a) Transfer.  Any Bond may, in accordance with its terms, be transferred, upon 

the Registration Books, by the person in whose name it is registered, in person or by a 
duly authorized attorney of such person, upon surrender of such Bond to the Trustee at 
its Office for cancellation, accompanied by delivery of a written instrument of transfer in a 
form acceptable to the Trustee, duly executed.  The Trustee shall collect any tax or other 
governmental charge on the transfer of any Bonds under this Section 2.03.  Whenever 
any Bond or Bonds shall be surrendered for transfer, the Authority shall execute and the 
Trustee shall authenticate and deliver to the transferee a new Bond or Bonds of like 
series, interest rate, maturity and aggregate principal amount.  The Authority shall pay 
the cost of printing Bonds and any services rendered or expenses incurred by the 
Trustee in connection with any transfer of Bonds. 
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(b) Exchange.  The Bonds may be exchanged at the Office of the Trustee for a 
like aggregate principal amount of Bonds of other authorized denominations and of the 
same series, interest rate and maturity.  The Trustee shall collect any tax or other 
governmental charge on the exchange of any Bonds under this subsection (b).  The 
Authority shall pay the cost of printing Bonds and any services rendered or expenses 
incurred by the Trustee in connection with any exchange of Bonds. 

 
(c) Limitations.  The Trustee may refuse to transfer or exchange, under the 

provisions of this Section 2.03, any Bonds selected by the Trustee for redemption under 
Article IV, or any Bonds during the period established by the Trustee for the selection of 
Bonds for redemption. 

 
SECTION 2.04.  Book-Entry System. 
 
(a) Original Delivery.  The Bonds will be initially delivered in the form of a 

separate single fully registered bond (which may be typewritten) for each maturity of the 
Bonds.  Upon initial delivery, the Trustee shall  register the ownership of each Bond on 
the Registration Books in the name of the Nominee.  Except as provided in subsection 
(c), the ownership of all of the Outstanding Bonds shall be registered in the name of the 
Nominee on the Registration Books. 

 
With respect to Bonds the ownership of which shall be registered in the name of 

the Nominee, the Authority and the Trustee has no responsibility or obligation to any 
Depository System Participant or to any person on behalf of which the Nominee holds an 
interest in the Bonds.  Without limiting the generality of the immediately preceding 
sentence, the Authority and the Trustee has no responsibility or obligation with respect 
to (i) the accuracy of the records of the Depository, the Nominee or any Depository 
System Participant with respect to any ownership interest in the Bonds, (ii) the delivery 
to any Depository System Participant or any other person, other than a Bond Owner as 
shown in the Registration Books, of any notice with respect to the Bonds, including any 
notice of redemption, (iii) the selection by the Depository of the beneficial interests in the 
Bonds to be redeemed if the Authority elects to redeem the Bonds in part, (iv) the 
payment to any Depository System Participant or any other person, other than a Bond 
Owner as shown in the Registration Books, of any amount with respect to principal, 
premium, if any, or interest on the Bonds or (v) any consent given or other action taken 
by the Depository as Owner of the Bonds.  The Authority and the Trustee may treat and 
consider the person in whose name each Bond is registered as the absolute owner of 
such Bond for the purpose of payment of principal of and premium, if any, and interest 
on such Bond, for the purpose of giving notices of redemption and other matters with 
respect to such Bond, for the purpose of registering transfers of ownership of such 
Bond, and for all other purposes whatsoever.  The Trustee shall pay the principal of and 
the interest and premium, if any, on the Bonds only to the respective Owners or their 
respective attorneys duly authorized in writing, and all such payments shall be valid and 
effective to fully satisfy and discharge all obligations with respect to payment of principal 
of and interest and premium, if any, on the Bonds to the extent of the sum or sums so 
paid.  No person other than a Bond Owner shall receive a Bond evidencing the 
obligation of the Authority to make payments of principal, interest and premium, if any, 
under this Indenture.  Upon delivery by the Depository to the Authority of written notice 
to the effect that the Depository has determined to substitute a new Nominee in its place, 
and subject to the provisions herein with respect to Record Dates, such new nominee 
shall become the Nominee hereunder for all purposes; and upon receipt of such a notice 
the Authority shall promptly deliver a copy of the same to the Trustee. 
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(b) Representation Letter.  In order to qualify the Bonds for the Depository’s 

book-entry system, the Authority shall execute and deliver to such Depository a letter 
representing such matters as shall be necessary to so qualify the Bonds.  The execution 
and delivery of such letter shall not in any way limit the provisions of subsection (a) 
above or in any other way impose upon the Authority or the Trustee any obligation 
whatsoever with respect to persons having interests in the Bonds other than the Bond 
Owners.  Upon the written acceptance by the Trustee, the Trustee shall agree to take all 
action reasonably necessary for all representations of the Trustee in such letter with 
respect to the Trustee to at all times be complied with.  In addition to the execution and 
delivery of such letter, the Authority may take any other actions, not inconsistent with this 
Indenture, to qualify the Bonds for the Depository’s book-entry program. 

 
(c) Transfers Outside Book-Entry System.  If either (i) the Depository 

determines not to continue to act as Depository for the Bonds, or (ii) the Authority 
determines to terminate the Depository as such, then the Authority shall thereupon 
discontinue the book-entry system with such Depository.  In such event, the Depository 
shall cooperate with the Authority and the Trustee in the issuance of replacement Bonds 
by providing the Trustee with a list showing the interests of the Depository System 
Participants in the Bonds, and by surrendering the Bonds, registered in the name of the 
Nominee, to the Trustee on or before the date such replacement Bonds are to be issued.  
The Depository, by accepting delivery of the Bonds, agrees to be bound by the 
provisions of this subsection (c).  If, prior to the termination of the Depository acting as 
such, the Authority fails to identify another Securities Depository to replace the 
Depository, then the Bonds shall no longer be required to be registered in the 
Registration Books in the name of the Nominee, but shall be registered in whatever 
name or names the Owners transferring or exchanging Bonds shall designate, in 
accordance with the provisions hereof. 

 
If the Authority determines that it is in the best interests of the beneficial owners 

of the Bonds that they be able to obtain certificated Bonds, the Authority may notify the 
Depository System Participants of the availability of such certificated Bonds through the 
Depository.  In such event, the Trustee will issue, transfer and exchange Bonds as 
required by the Depository and others in appropriate amounts; and whenever the 
Depository requests, the Trustee and the Authority shall cooperate with the Depository in 
taking appropriate action (i) to make available one or more separate certificates 
evidencing the Bonds to any Depository System Participant having Bonds credited to its 
account with the Depository, or (ii) to arrange for another Securities Depository to 
maintain custody of a single certificate evidencing such Bonds, all at the Authority’s 
expense. 

 
(d) Payments to the Nominee.  Notwithstanding any other provision of this 

Indenture to the contrary, so long as any Bond is registered in the name of the Nominee, 
all payments with respect to principal of and interest and premium, if any, on such Bond 
and all notices with respect to such Bond shall be made and given, respectively, as 
provided in the letter described in subsection (b) of this Section or as otherwise 
instructed by the Depository. 

 
SECTION 2.05.  Registration Books.  The Trustee will keep or cause to be kept, 

at the Office of the Trustee, sufficient records for the registration and transfer of 
ownership of the Bonds, which shall upon reasonable notice as agreed to by the 
Trustee, be open to inspection during regular business hours by the Authority; and, upon 
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presentation for such purpose, the Trustee shall, under such reasonable regulations as it 
may prescribe, register or transfer or cause to be registered or transferred, on such 
records, the ownership of the Bonds as hereinbefore provided. 

 
SECTION 2.06.  Form and Execution of Bonds.  The Bonds, the form of Trustee’s 

certificate of authentication, and the form of assignment to appear thereon, are set forth 
in Appendix B attached hereto and by this reference incorporated herein, with necessary 
or appropriate variations, omissions and insertions, as permitted or required by this 
Indenture. 

 
The Chair of the Authority shall execute, and the Secretary of the Authority shall 

attest each Bond.  Either or both of such signatures may be made manually or may be 
affixed by facsimile thereof.  If any officer whose signature appears on any Bond ceases 
to be such officer before the Closing Date, such signature will nevertheless be as 
effective as if the officer had remained in office until the Closing Date.  Any Bond may be 
signed and attested on behalf of the Authority by such persons as at the actual date of 
the execution of such Bond are the proper officers of the Authority, duly authorized to 
execute debt instruments on behalf of the Authority, although on the date of such Bond 
any such person was not an officer of the Authority. 

 
Only those Bonds bearing a certificate of authentication in the form set forth in 

Appendix B, manually executed and dated by the Trustee, are valid or obligatory for any 
purpose or entitled to the benefits of this Indenture, and such certificate of the Trustee is 
conclusive evidence that such Bonds have been duly authenticated and delivered 
hereunder and are entitled to the benefits of this Indenture. 

 
SECTION 2.07.  Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond is 

mutilated, the Authority, at the expense of the Owner of such Bond, shall execute, and 
the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor in 
exchange and substitution for the Bond so mutilated, but only upon surrender to the 
Trustee of the Bond so mutilated.  The Trustee shall cancel every mutilated Bond 
surrendered to it and deliver such mutilated Bond to, or upon the order of, the Authority.  
If any Bond is lost, destroyed or stolen, evidence of such loss, destruction or theft may 
be submitted to the Trustee and, if such evidence is satisfactory and if indemnity 
satisfactory to the Trustee is given, the Authority, at the expense of the Owner, shall 
execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of like 
tenor in lieu of and in substitution for the Bond so lost, destroyed or stolen.  The Trustee 
may require payment of a sum not exceeding the actual cost of preparing each new 
Bond issued under this Section and of the expenses which may be incurred by the 
Trustee in connection therewith.  Any Bond issued under the provisions of this Section in 
lieu of any Bond alleged to be lost, destroyed or stolen will constitute an original 
additional contractual obligation on the part of the Authority whether or not the Bond so 
alleged to be lost, destroyed or stolen be at any time enforceable by anyone, and shall 
be equally and proportionately entitled to the benefits of this Indenture with all other 
Bonds issued under this Indenture. 

 
Notwithstanding any other provision of this Section 2.07, in lieu of delivering a 

new Bond for which principal has become due for a Bond which has been mutilated, lost, 
destroyed or stolen, the Trustee may make payment of such Bond in accordance with its 
terms upon receipt of indemnity satisfactory to the Trustee. 
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ARTICLE III 
 

ISSUANCE OF BONDS; APPLICATION OF 
PROCEEDS 

 
SECTION 3.01.  Issuance of the Bonds.  At any time after the execution of this 

Indenture, the Authority may execute and the Trustee shall authenticate and, upon the 
Written Request of the Authority, deliver the Bonds to the Original Purchaser. 

 
SECTION 3.02.  Application of Proceeds of Sale of the Bonds.  Upon the receipt 

of payment for the Bonds on the Closing Date, in the amount of $_______, representing 
the aggregate principal amount ($________), plus a net original issue premium of 
$________, less an underwriter’s discount of $_____, the Trustee shall apply the 
proceeds of sale thereof as follows: 

 
(a) The Trustee will deposit the amount of $______ in the Costs of 

Issuance Fund. 
 
(b) The Trustee will transfer the amount of $______, constituting the 

remainder of such proceeds, to the 2004 Trustee for deposit into the 
Escrow Fund established under the Escrow Agreement. 

 
SECTION 3.03.  Establishment and Application of Costs of Issuance Fund. The 

Trustee shall establish, maintain and hold in trust a separate fund designated as the 
“Costs of Issuance Fund” into which the Trustee shall deposit a portion of the proceeds 
of sale of the Bonds under Section 3.02.  The Trustee shall disburse amounts in the 
Costs of Issuance Fund from time to time to pay the Costs of Issuance of the Bonds 
upon submission of a Written Requisition of the Authority stating the person to whom 
payment is to be made, the amount to be paid, the purpose for which the obligation was 
incurred and that such payment is a proper charge against said fund.  The Trustee may 
conclusively rely on the representations and certifications set forth in such Written 
Requisitions and shall be fully protected in relying thereon.  All such payments shall be 
made by check or wire transfer in accordance with payment instructions contained in the 
Written Requisition or in any invoice attached thereto, and the Trustee has no duty or 
obligation to authenticate such payment instructions or the authorization thereof.  On 
November 1, 2012, or upon the earlier Written Request of the Authority, the Trustee 
shall transfer all amounts remaining in the Costs of Issuance Fund to the Interest 
Account, and the Trustee shall thereupon close the Costs of Issuance Fund. 

 
SECTION 3.04.  Validity of Bonds.  The recital contained in the Bonds that the 

same are issued under the Constitution and laws of the State of California shall be 
conclusive evidence of their validity and of compliance with the provisions of law in their 
issuance. 
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ARTICLE IV 
 

REDEMPTION OF BONDS 
 
SECTION 4.01.  Terms of Redemption. 
 
(a) Optional Redemption.  The Bonds maturing on or before October 1, 2022, 

are not subject to optional redemption prior to their respective stated maturity dates.  
The Bonds maturing on or after October 1, 2023, are subject to redemption in whole, or 
in part at the Written Request of the Authority among maturities on such basis as the 
Authority may designate and within a maturity as set forth in Section 4.02, at the option 
of the Authority, on any date on or after October 1, 2022, from any available source of 
funds, at a redemption price equal to 100% of the principal amount of the Bonds to be 
redeemed, plus accrued interest to the date of redemption, without premium. 

 
 (b) Notice of Optional Redemption to the Trustee. The Authority shall give the 

Trustee written notice of its intention to redeem Bonds under subsection (a), and the 
manner of selecting such Bonds for redemption from among the maturities thereof, in 
sufficient time to enable the Trustee to give notice of such redemption in accordance 
with Section 4.03. 

 
(c) Mandatory Sinking Fund Redemption.  The Term Bonds are subject to 

mandatory redemption in part by lot, at a redemption price equal to 100% of the principal 
amount thereof to be redeemed, without premium, in the aggregate respective principal 
amounts and on October 1 in the respective years as set forth in the following tables; 
provided, however, that if some but not all of the Term Bonds have been redeemed 
under subsection (a) of this Section, the total amount of all future sinking fund payments 
shall be reduced by the aggregate principal amount of the Term Bonds so redeemed, to 
be allocated among such sinking fund payments on a pro rata basis in integral multiples 
of $5,000 (as set forth in a schedule provided by the Authority to the Trustee). 

 
Bonds Maturing October 1, ____ 

 
Sinking Fund 

Redemption Date 
(October 1) 

 
Principal Amount 
To Be Redeemed 

  
  
  
  
  

 
SECTION 4.02.  Selection of Bonds for Redemption.   Whenever provision is 

made in this Indenture for the redemption of less than all of the Bonds of a single 
maturity, the Trustee shall select the Bonds of that maturity to be redeemed by lot in any 
manner which the Trustee in its sole discretion deems appropriate.  For purposes of 
such selection, the Trustee shall treat each Bond as consisting of separate $5,000 
portions and each such portion shall be subject to redemption as if such portion were a 
separate Bond. 

 
SECTION 4.03.  Notice of Redemption; Rescission.  The Trustee shall mail notice 

of redemption of the Bonds by first class mail, postage prepaid, not less than 30 nor 
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more than 60 days before any redemption date, to the respective Owners of any Bonds 
designated for redemption at their addresses appearing on the Registration Books and 
to one or more Securities Depositories and to the Municipal Securities Rulemaking 
Board.  Each notice of redemption shall state the date of the notice, the redemption date, 
the place or places of redemption, whether less than all of the Bonds (or all Bonds of a 
single maturity) are to be redeemed, the CUSIP numbers and (in the event that not all 
Bonds within a maturity are called for redemption) Bond numbers of the Bonds to be 
redeemed and the maturity or maturities of the Bonds to be redeemed, and in the case 
of Bonds to be redeemed in part only, the respective portions of the principal amount 
thereof to be redeemed.  Each such notice shall also state that on the redemption date 
there will become due and payable on each of said Bonds the redemption price thereof, 
and that from and after such redemption date interest thereon shall cease to accrue, and 
shall require that such Bonds be then surrendered.  Neither the failure to receive any 
notice nor any defect therein shall affect the sufficiency of the proceedings for such 
redemption or the cessation of accrual of interest from and after the redemption date.  
Notice of redemption of Bonds shall be given by the Trustee, at the expense of the 
Authority, for and on behalf of the Authority. 

 
The Authority has the right to rescind any notice of the redemption of Bonds 

under Section 4.01(a) by written notice to the Trustee on or prior to the date fixed for 
redemption.  Any notice of redemption shall be cancelled and annulled if for any reason 
funds will not be or are not available on the date fixed for redemption for the payment in 
full of the Bonds then called for redemption, and such cancellation shall not constitute an 
Event of Default.  The Authority and the Trustee have no liability to the Bond Owners or 
any other party related to or arising from such rescission of redemption.  The Trustee 
shall mail notice of such rescission of redemption in the same manner as the original 
notice of redemption was sent under this Section. 

 
SECTION 4.04.  Partial Redemption of Bonds.  Upon surrender of any Bonds 

redeemed in part only, the Authority shall execute and the Trustee shall authenticate and 
deliver to the Owner thereof, at the expense of the Authority, a new Bond or Bonds of 
authorized denominations equal in aggregate principal amount to the unredeemed 
portion of the Bonds surrendered. 

 
SECTION 4.05.  Effect of Redemption.  Notice of redemption having been duly 

given as aforesaid, and moneys for payment of the redemption price of, together with 
interest accrued to the date fixed for redemption on, including any applicable premium, 
the Bonds (or portions thereof) so called for redemption being held by the Trustee, on 
the redemption date designated in such notice, the Bonds (or portions thereof) so called 
for redemption shall become due and payable, interest on the Bonds so called for 
redemption shall cease to accrue, said Bonds (or portions thereof) shall cease to be 
entitled to any benefit or security under this Indenture, and the Owners of said Bonds 
shall have no rights in respect thereof except to receive payment of the redemption price 
thereof. 

 
All Bonds redeemed under the provisions of this Article shall be canceled by the 

Trustee upon surrender thereof and destroyed in accordance with the retention policy of 
the Trustee then in effect. 
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ARTICLE V 
 

AUTHORITY REVENUES; FUNDS AND 
ACCOUNTS; PAYMENT OF PRINCIPAL AND 

INTEREST 
 
SECTION 5.01.  Security for the Bonds; Bond Fund. 
 
(a) Pledge of Authority Revenues and Other Amounts.  Subject only to the 

provisions of this Indenture permitting the application thereof for the purposes and on 
the terms and conditions set forth herein, all of the Authority Revenues and all amounts 
(including proceeds of the sale of the Bonds) held in any fund or account established 
under this Indenture are hereby pledged to secure the payment of the principal of and 
interest and premium (if any) on the Bonds in accordance with their terms and the 
provisions of this Indenture.  Said pledge constitutes a lien on and security interest in the 
Authority Revenues and such amounts and shall attach, be perfected and be valid and 
binding from and after the Closing Date, without the need for any physical delivery 
thereof or further act. 

 
(b) Assignment to Trustee.  The Authority hereby irrevocably transfers, assigns 

and sets over to the Trustee, without recourse to the Authority, all of its rights in the 
Installment Purchase Agreement (excepting only the Authority’s rights under Sections 
4.8, 5.2 and 6.4 thereof), including but not limited to all of the Authority’s rights to receive 
and collect all of the Installment Payments.  The Trustee is entitled to collect and receive 
all of the Installment Payments, and any Installment Payments collected or received by 
the Authority shall be deemed to be held, and to have been collected or received, by the 
Authority as the agent of the Trustee and shall forthwith be paid by the Authority to the 
Trustee.  The Trustee is also entitled to and shall, subject to the provisions of Article VIII, 
take all steps, actions and proceedings which the Trustee determines to be reasonably 
necessary in its judgment to enforce, either jointly with the Authority or separately, all of 
the rights of the Authority and all of the obligations of the City under the Installment 
Purchase Agreement. 

 
(c) Deposit of Authority Revenues in Bond Fund.  All Authority Revenues shall 

be promptly deposited by the Trustee upon receipt thereof in a special fund designated 
as the “Bond Fund” which the Trustee shall establish, maintain and hold in trust; except 
that all moneys received by the Trustee and required hereunder or under the Installment 
Purchase Agreement to be deposited in the Redemption Fund shall be promptly 
deposited in such funds.  All Authority Revenues deposited with the Trustee shall be 
held, disbursed, allocated and applied by the Trustee only as provided in this Indenture.  
Any surplus remaining in the Bond Fund, after payment in full of (i) the principal of and 
interest on the Bonds or provision therefore under Article X, and (ii) any applicable fees 
and expenses to the Trustee, shall be withdrawn by the Trustee and remitted to the City. 

 
SECTION 5.02.  Allocation of Authority Revenues.  On or before each Interest 

Payment Date, the Trustee shall transfer from the Bond Fund and deposit into the 
following respective accounts (each of which the Trustee shall establish and maintain 
within the Bond Fund), the following amounts in the following order of priority: 

 
(a) Deposit to Interest Account.  The Trustee shall deposit in the 

Interest Account an amount required to cause the aggregate 
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amount on deposit in the Interest Account to be at least equal to the 
amount of interest becoming due and payable on such Interest 
Payment Date on all Bonds then Outstanding. 

 
(b) Deposit to Principal Account.  The Trustee shall deposit in the 

Principal Account an amount required to cause the aggregate 
amount on deposit in the Principal Account to equal the principal 
amount of the Bonds coming due and payable on such Interest 
Payment Date, including the principal amount of Term Bonds which 
are subject to mandatory sinking fund redemption on such Interest 
Payment Date under Section 4.01(c). 

 
 
SECTION 5.03.  Interest Account.  All amounts in the Interest Account shall be 

used and withdrawn by the Trustee solely for the purpose of paying interest on the 
Bonds as it comes due and payable (including accrued interest on any Bonds purchased 
or redeemed prior to maturity). 

 
SECTION 5.04.  Principal Account.  All amounts in the Principal Account shall be 

used and withdrawn by the Trustee solely to pay the principal amount of the Bonds at 
their respective maturity dates, and the principal amount of Term Bonds which are 
subject to mandatory sinking fund redemption on such Interest Payment Date under 
Section 4.01(c). 

 
SECTION 5.05.  Reserved.   
SECTION 5.06.  Application of Redemption Fund.  Upon the determination by the 

Authority to redeem any Bonds under Section 4.01(a), the Trustee shall establish and 
maintain the Redemption Fund, into which the Trustee shall deposit a portion of the 
Authority Revenues received, in accordance with a Written Request of the Authority, 
amounts in which shall be used and withdrawn by the Trustee solely for the purpose of 
paying the principal and premium (if any) of the Bonds to be redeemed under Section 
4.01(a).  At any time prior to the selection of Bonds for redemption, the Trustee may 
apply such amounts to the purchase of Bonds at public or private sale, when and at such 
prices (including brokerage and other charges, but excluding accrued interest, which is 
payable from the Interest Account) as shall be directed under a Written Request of the 
Authority, except that the purchase price (exclusive of accrued interest) may not exceed 
the redemption price then applicable to the Bonds.  The Trustee is entitled to 
conclusively rely on any Written Request of the Authority received under this Section 
5.06, and is fully protected in relying thereon. 

 
SECTION 5.07.  Investments. Except as otherwise set forth in this Indenture, 

moneys in any of the funds or accounts established with the Trustee under this 
Indenture shall be invested by the Trustee solely in Permitted Investments. Such 
investments shall be directed by the Authority under a Written Request of the Authority 
filed with the Trustee at least two Business Days in advance of the making of such 
investments.  In the absence of any such directions from the Authority, the Trustee shall 
invest any such moneys in Permitted Investments designated in paragraph (c) of the 
definition, provided, however, that any such investment shall be made by the Trustee 
only if, prior to the date on which such investment is to be made, the Trustee shall have 
received directions from the Authority specifying a specific money market fund and, if no 
such directions from the Authority is so received, the Trustee shall hold such moneys 
uninvested. The Trustee shall notify the Authority in writing within five business days if it 
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is holding any moneys uninvested. Permitted Investments purchased as an investment 
of moneys in any fund shall be deemed to be part of such fund or account. To the extent 
Permitted Investments are registrable, such Permitted Investments must be registered in 
the name of the Trustee.  

 
All interest or gain derived from the investment of amounts in any of the funds or 

accounts established hereunder shall be retained in such fund or account.  For purposes 
of acquiring any investments hereunder, the Trustee may commingle funds held by it 
hereunder.  The Trustee or any of its affiliates may act as principal or agent in the 
acquisition or disposition of any investment and may impose its customary charges 
therefor.  The Trustee shall incur no liability for losses arising from any investments 
made under this Section 5.07. 

 
The Trustee may make any investments hereunder through its own bond or 

investment department or trust investment department, or those of its parent or any 
affiliate.  The Trustee or any of its affiliates may act as sponsor, advisor or manager in 
connection with any investments made by the Trustee hereunder.  The Trustee is hereby 
authorized, in making or disposing of any investment permitted by this Section, to deal 
with itself (in its individual capacity) or with any one or more of its affiliates, whether it or 
such affiliate is acting as an agent of the Trustee or for any third person or is dealing as 
a principal for its own account. 

 
The Trustee shall furnish the Authority periodic cash transaction statements 

which include detail for all investment transactions effected by the Trustee or brokers 
selected by the Authority. Upon the Authority’s election, such statements will be 
delivered via the Trustee’s Online Trust and Custody service and upon electing such 
service, paper statements will be provided only upon request. The Authority waives the 
right to receive brokerage confirmations of security transactions effected by the Trustee 
as they occur, to the extent permitted by law. The Authority further understands that 
trade confirmations for securities transactions effected by the Trustee will be available 
upon request and at no additional cost and other trade confirmations may be obtained 
from the applicable broker. 

 
SECTION 5.08.  Valuation and Disposition of Investments. 
 
(a) Except as otherwise provided in subsection (b) of this Section, the Authority 

covenants that all investments of amounts deposited in any fund or account created by 
or under this Indenture, or otherwise containing gross proceeds of the Bonds (within the 
meaning of Section 148 of the Tax Code) shall be acquired, disposed of and valued at 
the Fair Market Value thereof as such term is defined in subsection (d) below.  The 
Trustee shall have no duty in connection with the determination of Fair Market Value 
other than to follow the investment directions of the Authority in any Written Request of 
the Authority. 

 
(b) Investments in funds or accounts (or portions thereof) that are subject to a 

yield restriction under applicable provisions of the Tax Code; provided that the Authority 
shall inform the Trustee which funds are subject to a yield restriction. 

 
(c) Except as provided in the preceding subsection (b), for the purpose of 

determining the amount in any fund or account established hereunder, the value of 
Permitted Investments credited to such fund shall be valued by the Trustee at least 
annually on or before September 15.  The Trustee may sell or present for redemption, 
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any Permitted Investment so purchased by the Trustee whenever it shall be necessary 
in order to provide moneys to meet any required payment, transfer, withdrawal or 
disbursement from the fund to which such Permitted Investment is credited, and the 
Trustee shall not be liable or responsible for any loss resulting from any such Permitted 
Investment. 

 
(d) For purposes of this Section 5.09, the term “Fair Market Value” means the 

price at which a willing buyer would purchase the investment from a willing seller in a 
bona fide, arm’s length transaction (determined as of the date the contract to purchase 
or sell the investment becomes binding) if the investment is traded on an established 
securities market (within the meaning of Section 1273 of the Tax Code) and, otherwise, 
the term “Fair Market Value” means the acquisition price in a bona fide arm’s length 
transaction (as referenced above) if (i) the investment is a certificate of deposit that is 
acquired in accordance with applicable regulations under the Tax Code, (ii) the 
investment is an agreement with specifically negotiated withdrawal or reinvestment 
provisions and a specifically negotiated interest rate (for example, a guaranteed 
investment contract, a forward supply contract or other investment agreement) that is 
acquired in accordance with applicable regulations under the Tax Code, or (iii) the 
investment is a United States Treasury Security -- State and Local Government Series 
which is acquired in accordance with applicable regulations of the United States Bureau 
of Public Debt. 

 
(e) To the extent of any valuations made by the Trustee hereunder, the Trustee 

may utilize and rely upon computerized securities pricing services that may be available 
to it, including those available through its regular accounting system. 

 
 

ARTICLE VI 
 

COVENANTS OF THE AUTHORITY 
 
SECTION 6.01.  Punctual Payment.  The Authority shall punctually pay or cause 

to be paid the principal of and interest and premium (if any) on all the Bonds in strict 
conformity with the terms of the Bonds and of this Indenture, according to the true intent 
and meaning thereof, but only out of the Authority Revenues and other amounts pledged 
for such payment as provided in this Indenture. 

 
SECTION 6.02.  Extension of Payment of Bonds.  The Authority shall not directly 

or indirectly extend or assent to the extension of the maturity of any of the Bonds or the 
time of payment of any claims for interest by the purchase of such Bonds or by any other 
arrangement, and in case the maturity of any of the Bonds or the time of payment of any 
such claims for interest shall be extended, such Bonds or claims for interest shall not be 
entitled, in case of any default hereunder, to the benefits of this Indenture, except 
subject to the prior payment in full of the principal of all of the Bonds then Outstanding 
and of all claims for interest thereon which have not been so extended.  Nothing in this 
Section 6.02 limits the right of the Authority to issue Bonds for the purpose of refunding 
any Outstanding Bonds, and such issuance does not constitute an extension of maturity 
of the Bonds. 

 
SECTION 6.03.  Against Encumbrances.  The Authority shall not create, or permit 

the creation of, any pledge, lien, charge or other encumbrance upon the Authority 
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Revenues and other assets pledged or assigned under this Indenture while any of the 
Bonds are Outstanding, except the pledge and assignment created by this Indenture.  
Subject to this limitation, the Authority expressly reserves the right to enter into one or 
more other indentures for any of its corporate purposes, and reserves the right to issue 
other obligations for such purposes. 

 
SECTION 6.04.  Power to Issue Bonds and Make Pledge and Assignment.  The 

Authority is duly authorized under law to issue the Bonds and to enter into this Indenture 
and to pledge and assign the Authority Revenues and other amounts purported to be 
pledged and assigned, respectively, under this Indenture in the manner and to the extent 
provided in this Indenture.  The Bonds and the provisions of this Indenture are and will 
be the legal, valid and binding special obligations of the Authority in accordance with 
their terms, and the Authority and the Trustee shall at all times, subject to the provisions 
of Article VIII and to the extent permitted by law, defend, preserve and protect said 
pledge and assignment of Authority Revenues and other assets and all the rights of the 
Bond Owners under this Indenture against all claims and demands of all persons 
whomsoever. 

 
SECTION 6.05.  Accounting Records.  The Trustee shall at all times keep, or 

cause to be kept, proper books of record and account, prepared in accordance with 
corporate trust industry standards, in which complete and accurate entries shall be made 
of all transactions made by it relating to the proceeds of Bonds and all funds and 
accounts established under this Indenture.  The Trustee shall make such books of 
record and account available for inspection by the Authority and the City, during 
business hours, upon reasonable notice, and under reasonable circumstances. 

 
SECTION 6.06.  Limitation on Additional Obligations.  The Authority covenants 

that no additional bonds, notes or other indebtedness shall be issued or incurred which 
are payable out of the Authority Revenues. 

 
SECTION 6.07.  Tax Covenants. 
 
(a) Private Business Use Limitation.  The Authority shall assure that the 

proceeds of the Bonds are not used in a manner which would cause the Bonds to satisfy 
the private business tests of Section 141(b) of the Tax Code or the private loan financing 
test of Section 141(c) of the Tax Code. 

 
(b) Federal Guarantee Prohibition.  The Authority shall not take any action or 

permit or suffer any action to be taken if the result of the same would be to cause the 
Bonds to be “federally guaranteed” within the meaning of Section 149(b) of the Tax 
Code. 

 
(c) No Arbitrage.  The Authority shall not take, or permit or suffer to be taken 

by the Trustee or otherwise, any action with respect to the proceeds of the Bonds or of 
any other obligations which, if such action had been reasonably expected to have been 
taken, or had been deliberately and intentionally taken, on the Closing Date, would have 
caused the Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the 
Tax Code. 

 
(d) Maintenance of Tax Exemption.  The Authority shall take all actions 

necessary to assure the exclusion of interest on the Bonds from the gross income of the 
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Owners of the Bonds to the same extent as such interest is permitted to be excluded 
from gross income under the Tax Code as in effect on the Closing Date. 

 
(e) Rebate of Excess Investment Earnings to United States.  The Authority 

shall calculate or cause to be calculated all amounts of Excess Investment Earnings 
which are required to be rebated to the United States of America under Section 148(f) of 
the Tax Code, at the times and in the manner required under the Tax Code.  The 
Authority shall pay when due an amount equal to Excess Investment Earnings to the 
United States of America in such amounts, at such times and in such manner as may be 
required under the Tax Code, such payments to be made from any amounts provided by 
the City for that purpose under Section 4.8(e) of the Installment Purchase Agreement.  
The Authority shall keep or cause to be kept, and retain or cause to be retained for a 
period of six years following the retirement of the Bonds, records of the determinations 
made under this subsection (e). 

 
SECTION 6.09.  Waiver of Laws.  The Authority shall not at any time insist upon 

or plead in any manner whatsoever, or claim or take the benefit or advantage of, any 
stay or extension law now or at any time hereafter in force that may affect the covenants 
and agreements contained in this Indenture or in the Bonds, and all benefit or advantage 
of any such law or laws is hereby expressly waived by the Authority to the extent 
permitted by law. 

 
SECTION 6.10.  Further Assurances.  The Authority will make, execute and 

deliver any and all such further indentures, instruments and assurances as may be 
reasonably necessary or proper to carry out the intention or to facilitate the performance 
of this Indenture and for the better assuring and confirming unto the Owners of the 
Bonds of the rights and benefits provided in this Indenture. 

 
 

ARTICLE VII 
 

EVENTS OF DEFAULT AND REMEDIES 
 
SECTION 7.01.  Events of Default.  The following events constitute Events of 

Default hereunder: 
 
(a) Failure to pay any installment of the principal of any Bonds when 

due, whether at maturity as therein expressed, by proceedings for 
redemption, by acceleration, or otherwise. 

 
(b)  Failure to pay any installment of interest on the Bonds when due. 
 
(c) Failure by the Authority to observe and perform any of the other 

covenants, agreements or conditions on its part contained in this 
Indenture or in the Bonds, if such failure has continued for a period 
of 30 days after written notice thereof, specifying such failure and 
requiring the same to be remedied, has been given to the Authority 
by the Trustee; provided, however, if in the reasonable opinion of 
the Authority the failure stated in the notice can be corrected, but 
not within such 30-day period, such failure shall not constitute an 
Event of Default if the Authority institutes corrective action within 
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such 30-day period and thereafter diligently and in good faith cures 
the failure in a reasonable period of time. 

 
(d) The commencement by the Authority of a voluntary case under Title 

11 of the United States Code or any substitute or successor statute. 
 
(e) The occurrence and continuation of an event of default under and 

as defined in the Installment Purchase Agreement. 
 
SECTION 7.02.  Remedies Upon Event of Default.  If any Event of Default occurs, 

then, and in each and every such case during the continuance of such Event of Default, 
the Trustee may, and at the written direction of the Owners of a majority in aggregate 
principal amount of the Bonds at the time Outstanding shall, in each case, upon receipt 
of indemnification satisfactory to Trustee against the costs, expenses and liabilities to be 
incurred in connection with such action, upon notice in writing to the Authority, declare 
the principal of all of the Bonds then Outstanding, and the interest accrued thereon, to 
be due and payable immediately, and upon any such declaration the same shall become 
and shall be immediately due and payable, anything in this Indenture or in the Bonds 
contained to the contrary notwithstanding. 

 
Any such declaration is subject to the condition that if, at any time after such 

declaration and before any judgment or decree for the payment of the moneys due shall 
have been obtained or entered, the Authority deposits with the Trustee a sum sufficient 
to pay all the principal of and installments of interest on the Bonds payment of which is 
overdue, with interest on such overdue principal at the rate borne by the respective 
Bonds to the extent permitted by law, and the reasonable fees, charges and expenses 
(including those of its legal counsel, including the allocated costs of internal attorneys) of 
the Trustee, and any and all other Events of Default known to the Trustee (other than in 
the payment of principal of and interest on the Bonds due and payable solely by reason 
of such declaration) have been made good or cured to the satisfaction of the Trustee or 
provision deemed by the Trustee to be adequate has been made therefor, then, and in 
every such case, the Owners of a majority in aggregate principal amount of the Bonds 
then Outstanding, by written notice to the Authority, the City and the Trustee, may, on 
behalf of the Owners of all of the Bonds, rescind and annul such declaration and its 
consequences and waive such Event of Default; but no such rescission and annulment 
shall extend to or shall affect any subsequent Event of Default, or shall impair or exhaust 
any right or power consequent thereon. 

 
SECTION 7.03.  Application of Authority Revenues and Other Funds After 

Default.  If an Event of Default occurs and is continuing, all Authority Revenues and any 
other funds then held or thereafter received by the Trustee under any of the provisions of 
this Indenture shall be applied by the Trustee in the following order of priority: 

 
(a) To the payment of reasonable fees, charges and expenses of the 

Trustee (including reasonable fees and disbursements of its legal 
counsel including outside counsel and the allocated costs of internal 
attorneys) incurred in and about the performance of its powers and 
duties under this Indenture; 

 
(b) To the payment of the principal of and interest then due on the 

Bonds (upon presentation of the Bonds to be paid, and stamping or 
otherwise noting thereon of the payment if only partially paid, or 
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surrender thereof if fully paid) in accordance with the provisions of 
this Indenture, as follows: 

 
First: To the payment to the persons entitled thereto of all 

installments of interest then due in the order of the maturity of 
such installments, and, if the amount available shall not be 
sufficient to pay in full any installment or installments maturing 
on the same date, then to the payment thereof ratably, 
according to the amounts due thereon, to the persons entitled 
thereto, without any discrimination or preference; 

 
Second: To the payment to the persons entitled thereto of the 

unpaid principal of any Bonds which shall have become due, 
whether at maturity or by acceleration or redemption, with 
interest on the overdue principal at the rate borne by the 
respective Bonds (to the extent permitted by law), and, if the 
amount available shall not be sufficient to pay in full all the 
Bonds, together with such interest, then to the payment 
thereof ratably, according to the amounts of principal due on 
such date to the persons entitled thereto, without any 
discrimination or preference; and 

 
SECTION 7.04.  Trustee to Represent Bond Owners.  The Trustee is hereby 

irrevocably appointed (and the successive respective Owners of the Bonds, by taking 
and holding the same, shall be conclusively deemed to have so appointed the Trustee) 
as trustee and true and lawful attorney-in-fact of the Owners of the Bonds for the 
purpose of exercising and prosecuting on their behalf such rights and remedies as may 
be available to such Owners under the provisions of the Bonds, this Indenture and 
applicable provisions of any law.  All rights of action under this Indenture or the Bonds or 
otherwise may be prosecuted and enforced by the Trustee without the possession of any 
of the Bonds or the production thereof in any proceeding relating thereto, and any such 
suit, action or proceeding instituted by the Trustee shall be brought in the name of the 
Trustee for the benefit and protection of all the Owners of such Bonds, subject to the 
provisions of this Indenture. 

 
SECTION 7.05.  Limitation on Bond Owners’ Right to Sue.  Notwithstanding any 

other provision hereof, no Owner of any Bonds has the right to institute any suit, action 
or proceeding at law or in equity, for the protection or enforcement of any right or remedy 
under this Indenture, the Installment Purchase Agreement or any other applicable law 
with respect to such Bonds, unless (a) such Owner has given to the Trustee written 
notice of the occurrence of an Event of Default; (b) the Owners of a majority in 
aggregate principal amount of the Bonds then Outstanding have requested the Trustee 
in writing to exercise the powers hereinbefore granted or to institute such suit, action or 
proceeding in its own name; (c) such Owner or Owners have tendered to the Trustee 
reasonable indemnity against the costs, expenses and liabilities to be incurred in 
compliance with such request; (d) the Trustee has failed to comply with such request for 
a period of 60 days after such written request has been received by, and said tender of 
indemnity has been made to, the Trustee; and (e) no direction inconsistent with such 
written request has been given to the Trustee during such 60-day period by the Owners 
of a majority in aggregate principal amount of the Bonds then Outstanding. 
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Such notification, request, tender of indemnity and refusal or omission are hereby 
declared, in every case, to be conditions precedent to the exercise by any Owner of 
Bonds of any remedy hereunder or under law; it being understood and intended that no 
one or more Owners of Bonds shall have any right in any manner whatever by his or 
their action to affect, disturb or prejudice the security of this Indenture or the rights of any 
other Owners of Bonds, or to enforce any right under the Bonds, this Indenture, the 
Installment Purchase Agreement or other applicable law with respect to the Bonds, 
except in the manner herein provided, and that all proceedings at law or in equity to 
enforce any such right shall be instituted, had and maintained in the manner herein 
provided and for the benefit and protection of all Owners of the Outstanding Bonds, 
subject to the provisions of this Indenture. 

 
SECTION 7.06.  Absolute Obligation of Authority.  Nothing in Section 7.06 or in 

any other provision of this Indenture or in the Bonds contained affects or impairs the 
obligation of the Authority, which is absolute and unconditional, to pay the principal of 
and interest and premium (if any) on the Bonds to the respective Owners of the Bonds at 
their respective dates of maturity, or upon acceleration or call for redemption, as herein 
provided, but only out of the Authority Revenues and other assets herein pledged 
therefor, or affect or impair the right of such Owners, which is also absolute and 
unconditional, to enforce such payment by virtue of the contract embodied in the Bonds. 

 
SECTION 7.07.  Termination of Proceedings.  In case any proceedings taken by 

the Trustee or by any one or more Bond Owners on account of any Event of Default 
have been discontinued or abandoned for any reason or have been determined 
adversely to the Trustee or the Bond Owners, then in every such case the Authority, the 
Trustee and the Bond Owners, subject to any determination in such proceedings, shall 
be restored to their former positions and rights hereunder, severally and respectively, 
and all rights, remedies, powers and duties of the Authority, the Trustee and the Bond 
Owners shall continue as though no such proceedings had been taken. 

 
SECTION 7.08.  Remedies Not Exclusive.  No remedy herein conferred upon or 

reserved to the Trustee or the Owners of the Bonds is intended to be exclusive of any 
other remedy or remedies, and each and every such remedy, to the extent permitted by 
law, shall be cumulative and in addition to any other remedy given hereunder or now or 
hereafter existing at law or in equity or otherwise. 

 
SECTION 7.09.  No Waiver of Default.  No delay or omission of the Trustee or 

any Owner of the Bonds to exercise any right or power arising upon the occurrence of 
any default or Event of Default shall impair any such right or power or shall be construed 
to be a waiver of any such default or Event of Default or an acquiescence therein; and 
every power and remedy given by this Indenture to the Trustee or to the Owners of the 
Bonds may be exercised from time to time and as often as may be deemed expedient by 
the Trustee or the Bond Owners. 

 
SECTION 7.10.  Notice to Bond Owners of Default.  Immediately upon becoming 

aware of the occurrence of an Event of Default, but in no event later than five Business 
Days following becoming aware of such occurrence, the Trustee shall promptly give 
written notice thereof by first class mail, postage prepaid, to the Owner of each 
Outstanding Bond, unless such Event of Default has been cured before the giving of 
such notice; provided, however that except in the case of an Event of Default described 
in Sections 7.01(a) or 7.01(b), the Trustee may elect not to give such notice to the Bond 
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Owners if and so long as the Trustee in good faith determines that it is in the best 
interests of the Bond Owners not to give such notice. 

 
 

ARTICLE VIII 
 

THE TRUSTEE 
 
SECTION 8.01.  Appointment of Trustee.  Union Bank, N.A., is hereby appointed 

Trustee by the Authority for the purpose of receiving all moneys required to be deposited 
with the Trustee hereunder and to allocate, use and apply the same as provided in this 
Indenture.  The Authority will maintain a Trustee which is qualified under the provisions 
of the foregoing provisions of this Article VIII so long as any Bonds are Outstanding. 

 
SECTION 8.02.  Acceptance of Trusts; Removal and Resignation of Trustee.  The 

Trustee hereby accepts the express trusts imposed upon it by this Indenture, and agrees 
to perform said trusts, but only upon and subject to the following express terms and 
conditions: 

 
(a) The Trustee shall, prior to an Event of Default, and after the curing or 

waiver of all Events of Default which may have occurred, perform such duties and 
only such duties as are expressly and specifically set forth in this Indenture and no 
implied duties or covenants shall be read into this Indenture against the Trustee.  In 
case an Event of Default has occurred (which has not been cured) the Trustee shall 
exercise such of the rights and powers vested in it by the Trust Agreement, and use 
the same degree of care and skill in their exercise, as a prudent man would exercise 
or use under the circumstances in the conduct of his own affairs. 

 
 
(b) The Authority may remove the Trustee at any time, unless an Event 

of Default has occurred and is then continuing, and shall remove the 
Trustee (a) if at any time requested to do so by the Owners of a 
majority in aggregate principal amount of the Bonds then 
Outstanding (or their attorneys duly authorized in writing) or (b) if at 
any time the Trustee ceases to be eligible in accordance with 
Section 8.02, or becomes incapable of acting, or is adjudged a 
bankrupt or insolvent, or a receiver of the Trustee or its property is 
appointed, or any public officer takes control or charge of the 
Trustee or of its property or affairs for the purpose of rehabilitation, 
conservation or liquidation.  Any such removal shall be made upon 
at least 30 days’ prior written notice to the Trustee. 

 
(c) The Trustee may at any time resign by giving written notice of such 

resignation to the Authority and the City, and by giving the Bond 
Owners notice of such resignation by mail at the addresses shown 
on the Registration Books. 

 
(d) Any removal or resignation of the Trustee and appointment of a 

successor Trustee shall become effective upon acceptance of 
appointment by the successor Trustee.  In the event of the removal 
or resignation of the Trustee under subsections (b) or (d), 



 

-21- 

respectively, the Authority shall promptly appoint a successor 
Trustee. 

 
 If no successor Trustee has been appointed and accepted 

appointment within 45 days of giving notice of removal or notice of 
resignation as aforesaid, the resigning Trustee may petition any 
court of competent jurisdiction for the appointment of a successor 
Trustee, and such court may thereupon, after such notice (if any) as 
it may deem proper, appoint such successor Trustee.  Any 
successor Trustee appointed under this Indenture, must signify its 
acceptance of such appointment by executing and delivering to the 
Authority and to its predecessor Trustee a written acceptance 
thereof, and after payment by the Authority of all unpaid fees and 
expenses of the predecessor Trustee, and thereupon such 
successor Trustee, without any further act, deed or conveyance, 
shall become vested with all the moneys, estates, properties, rights, 
powers, trusts, duties and obligations of such predecessor Trustee, 
with like effect as if originally named Trustee herein.  At the Written 
Request of the Authority or the request of the successor Trustee, 
such predecessor Trustee shall pay over, transfer, assign and 
deliver to the successor Trustee any money or other property 
subject to the trusts and conditions herein set forth.  Upon request 
of the successor Trustee, the Authority shall execute and deliver 
any and all instruments as may be reasonably required for more 
fully and certainly vesting in and confirming to such successor 
Trustee all such moneys, estates, properties, rights, powers, trusts, 
duties and obligations.  Upon acceptance of appointment by a 
successor Trustee as provided in this subsection, the Authority shall 
promptly mail or cause the successor trustee to mail a notice of the 
succession of such Trustee to the trusts hereunder to each rating 
agency which is then rating the Bonds and to the Bond Owners at 
the addresses shown on the Registration Books.  If the Authority 
fails to mail such notice within 15 days after acceptance of 
appointment by the successor Trustee, the successor Trustee shall 
cause such notice to be mailed at the expense of the Authority. 

 
(e) Any Trustee appointed under this Indenture shall be a corporation 

or association organized and doing business under the laws of any 
state or the United States of America or the District of Columbia, 
shall be authorized under such laws to exercise corporate trust 
powers, shall have (or, in the case of a corporation or association 
that is a member of a bank holding company system, the related 
bank holding company has) a combined capital and surplus of at 
least $50,000,000, and shall be subject to supervision or 
examination by a federal or state agency, so long as any Bonds are 
Outstanding.  If such corporation or association publishes a report 
of condition at least annually under law or to the requirements of 
any supervising or examining agency above referred to, then for the 
purpose of this subsection (e), the combined capital and surplus of 
such corporation or association shall be deemed to be its combined 
capital and surplus as set forth in its most recent report of condition 
so published.  If the Trustee at any time ceases to be eligible in 
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accordance with the provisions of this subsection (e), the Trustee 
shall resign immediately in the manner and with the effect specified 
in this Section. 

 
(f) Notwithstanding any other provision of this Indenture, the Trustee 

may be removed at any time for any breach of the trust set forth 
herein. 

 
SECTION 8.03.  Merger or Consolidation.  Any national banking association, 

bank, federal savings association, or trust company into which the Trustee may be 
merged or converted or with which it may be consolidated or any national banking 
association, bank, federal savings association, or trust company resulting from any 
merger, conversion or consolidation to which it shall be a party or any national banking 
association, bank, federal savings association, or trust company to which the Trustee 
may sell or transfer all or substantially all of its corporate trust business, provided such 
national banking association, bank, federal savings association, or trust company shall 
be eligible under subsection (e) of Section 8.02 shall be the successor to such Trustee, 
without the execution or filing of any paper or any further act, anything herein to the 
contrary notwithstanding. 

 
SECTION 8.04.  Liability of Trustee. 
 
(a) The recitals of facts herein and in the Bonds contained shall be taken as 

statements of the Authority, and the Trustee shall not assume responsibility for the 
correctness of the same, or make any representations as to the validity or sufficiency of 
this Indenture, the Bonds or the Installment Purchase Agreement, nor shall the Trustee 
incur any responsibility in respect thereof, other than as expressly stated herein in 
connection with the respective duties or obligations of Trustee herein or in the Bonds 
assigned to or imposed upon it.  The Trustee shall, however, be responsible for its 
representations contained in its certificate of authentication on the Bonds.  The Trustee 
shall not be liable in connection with the performance of its duties hereunder, except for 
its own negligence.  The Trustee may become the Owner of Bonds with the same rights 
it would have if it were not Trustee, and, to the extent permitted by law, may act as 
depository for and permit any of its officers or directors to act as a member of, or in any 
other capacity with respect to, any committee formed to protect the rights of Bond 
Owners, whether or not such committee shall represent the Owners of a majority in 
principal amount of the Bonds then Outstanding. 

 
(b) The Trustee is not liable for any error of judgment made by a responsible 

officer, unless it is proved that the Trustee was negligent in ascertaining the pertinent 
facts. 

 
(c) The Trustee is not liable with respect to any action taken or omitted to be 

taken by it in accordance with the direction of the Owners of a majority in aggregate 
principal amount of the Bonds at the time Outstanding relating to the time, method and 
place of conducting any proceeding for any remedy available to the Trustee, or 
exercising any trust or power conferred upon the Trustee under this Indenture or 
assigned to it hereunder. 

 
(d) The Trustee is not liable for any action taken by it and believed by it to be 

authorized or within the discretion or rights or powers conferred upon it by this Indenture. 
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(e) The Trustee shall not be deemed to have knowledge of any Event of Default 
hereunder, or any other event which, with the passage of time, the giving of notice, or 
both, would constitute an Event of Default hereunder unless and until it shall have actual 
knowledge thereof, or a corporate trust officer shall have received written notice thereof 
at its Office from the City, the Authority or the Owners of at least 25% in aggregate 
principal amount of the Outstanding Bonds.  Except as otherwise expressly provided 
herein, the Trustee shall not be bound to ascertain or inquire as to the performance or 
observance by the Authority or the City of any of the terms, conditions, covenants or 
agreements herein, under the Installment Purchase Agreement or the Bonds or of any of 
the documents executed in connection with the Bonds, or as to the existence of a default 
or an Event of Default or an event which would, with the giving of notice, the passage of 
time, or both, constitute an Event of Default.  The Trustee is not responsible for the 
validity, effectiveness or priority of any collateral given to or held by it.  Without limiting 
the generality of the foregoing, the Trustee shall not be required to ascertain or inquire 
as to the performance or observance by the City or the Authority of the terms, 
conditions, covenants or agreements set forth in the Installment Purchase Agreement, 
other than the covenants of the City to make Installment Payments to the Trustee when 
due and to file with the Trustee when due, such reports and certifications as the City is 
required to file with the Trustee thereunder. 

 
(f) No provision of this Indenture requires the Trustee to expend or risk its own 

funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers. 

 
(g) The Trustee may execute any of the trusts or powers hereunder or perform 

any duties hereunder either directly or through agents, receivers or attorneys and the 
Trustee shall not be responsible for any misconduct or negligence on the part of any 
agent, receiver or attorney appointed with due care by it hereunder. 

 
(h) The Trustee has no obligation to exercise any of the rights or powers vested 

in it by this Indenture at the request or direction of the Bond Owners under this 
Indenture, unless such Owners have offered to the Trustee reasonable security or 
indemnity against the costs, expenses and liabilities (including but not limited to fees and 
expenses of its attorneys) which might be incurred by it in compliance with such request 
or direction.  No permissive power, right or remedy conferred upon the Trustee 
hereunder shall be construed to impose a duty to exercise such power, right or remedy. 

 
(i) Whether or not therein expressly so provided, every provision of this 

Indenture relating to the conduct or affecting the liability of or affording protection to the 
Trustee is subject to the provisions of Section 8.02(a), this Section 8.04 and Section 
8.05, and shall be applicable to the assignment of any rights to the Trustee hereunder. 

 
(j) The Trustee is not accountable to anyone for the subsequent use or 

application of any moneys which are released or withdrawn in accordance with the 
provisions hereof. 

 
(k) The Trustee makes no representation or warranty, expressed or implied as 

to the title, value, design, compliance with specifications or legal requirements, quality, 
durability, operation, condition, merchantability or fitness for any particular purpose for 
the use contemplated by the Authority or the City of the Project.  In no event shall the 
Trustee be liable for incidental, indirect, special or consequential damages in connection 
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with or arising from the Installment Purchase Agreement or this Indenture for the 
existence, furnishing or use of the Project. 

 
(l) The Trustee has no responsibility with respect to any information, statement, 

or recital in any official statement, offering memorandum or any other disclosure material 
prepared or distributed with respect to the Bonds. 

 
(m) The Trustee agrees to accept and act upon instructions or directions 

pursuant to this Indenture sent by unsecured e-mail (provided, that for purposes of this 
Agreement, an e-mail does not constitute a notice, request or other communication 
hereunder but rather the portable document format or similar attachment attached to 
such e-mail shall constitute a notice, request or other communication hereunder), 
facsimile transmission or other similar unsecured electronic methods, provided, 
however, that, the Trustee shall have received an incumbency certificate listing persons 
designated to give such instructions or directions and containing specimen signatures of 
such designated persons, which such incumbency certificate shall be amended and 
replaced whenever a person is to be added or deleted from the listing.  If the Authority or 
the City elects to give the Trustee e-mail or facsimile instructions (or instructions by a 
similar electronic method) and the Trustee in its discretion elects to act upon such 
instructions, the Trustee’s understanding of such instructions shall be deemed 
controlling.  The Trustee shall not be liable for any losses, costs or expenses arising 
directly or indirectly from the Trustee’s reliance upon and compliance with such 
instructions notwithstanding such instructions conflict or are inconsistent with a 
subsequent written instruction.  The Authority and the City agree to assume all risks 
arising out of the use of such electronic methods to submit instructions and directions to 
the Trustee, including without limitation the risk of the Trustee acting on unauthorized 
instructions, and the risk of interception and misuse by third parties. 

 
(n) The Trustee shall not be considered in breach of or in default in its 

obligations hereunder or progress in respect thereto in the event of enforced delay 
(“unavoidable delay”) in the performance of such obligations due to unforeseeable 
causes beyond its control and without its fault or negligence, including, but not limited to, 
Acts of God or of the public enemy or terrorists, acts of a government, acts of the other 
party, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, 
earthquakes, explosion, mob violence, riot, inability to procure or general sabotage or 
rationing of labor, equipment, facilities, sources of energy, material or supplies in the 
open market, litigation or arbitration involving a party or others relating to zoning or other 
governmental action or inaction pertaining to the Project, malicious mischief, 
condemnation, and unusually severe weather or delays of suppliers or subcontractors 
due to such causes or any similar event and/or occurrences beyond the control of the 
Trustee. 

 
SECTION 8.05.  Right to Rely on Documents.  The Trustee shall be protected and 

shall incur no liability in acting or refraining from acting in reliance upon any notice, 
resolution, request, consent, order, certificate, report, opinion, bonds or other paper or 
document believed by them to be genuine and to have been signed or presented by the 
proper party or parties.  The Trustee is under no duty to make any investigation or 
inquiry as to any statements contained or matter referred to in any paper or document 
but may accept and conclusively rely upon the same as conclusive evidence of the truth 
and accuracy of any such statement or matter and shall be fully protected in relying 
thereon.  The Trustee may consult with counsel, who may be counsel of or to the 
Authority, with regard to legal questions, and the opinion of such counsel shall be full 
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and complete authorization and protection in respect of any action taken or suffered by it 
hereunder in good faith and in accordance therewith. 

 
The Trustee may treat the Owners of the Bonds appearing in the Registration 

Books as the absolute owners of the Bonds for all purposes and the Trustee shall not be 
affected by any notice to the contrary. 

 
Whenever in the administration of the trusts imposed upon it by this Indenture the 

Trustee deems it necessary or desirable that a matter be proved or established prior to 
taking or suffering any action hereunder, such matter (unless other evidence in respect 
thereof be herein specifically prescribed) may be deemed to be conclusively proved and 
established by a Written Certificate, Written Request or Written Requisition of the 
Authority or the City, and such Written Certificate, Written Request or Written Requisition 
shall be full warrant to the Trustee for any action taken or suffered under the provisions 
of this Indenture in reliance upon such Written Certificate, Written Request or Written 
Requisition, and the Trustee shall be fully protected in relying thereon, but in its 
discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may 
require such additional evidence as to it may deem reasonable. 

 
SECTION 8.06.  Preservation and Inspection of Documents.  All documents 

received by the Trustee under the provisions of this Indenture shall be retained in its 
respective possession and in accordance with its retention policy then in effect and shall, 
upon reasonable notice to Trustee, be subject to the inspection of the Authority, the City 
and any Bond Owner, and their agents and representatives duly authorized in writing, 
during business hours and under reasonable conditions as agreed to by the Trustee. 

 
SECTION 8.07.  Compensation and Indemnification.  The Authority shall pay to 

the Trustee from time to time, on demand, the compensation for all services rendered 
under this Indenture and also all reasonable expenses, advances (including any interest 
on advances), charges, legal (including outside counsel and the allocated costs of 
internal attorneys) and consulting fees and other disbursements, incurred in and about 
the performance of its powers and duties under this Indenture. 

 
The Authority shall indemnify the Trustee, its officers, directors, employees and 

agents against any cost, loss, liability or expense whatsoever (including but not limited to 
fees and expenses of its attorneys) incurred without negligence or willful misconduct on 
its part, arising out of or in connection with the acceptance or administration of this trust 
and this Indenture, including costs and expenses of defending itself against any claim or 
liability in connection with the exercise or performance of any of its powers hereunder or 
under the Installment Purchase Agreement.  As security for the performance of the 
obligations of the Authority under this Section 8.07, the Trustee shall have a lien prior to 
the lien of the Bonds upon all property and funds held or collected by the Trustee as 
such.  The rights of the Trustee and the obligations of the Authority under this Section 
8.07 shall survive the resignation or removal of the Trustee or the discharge of the 
Bonds and this Indenture and the Installment Purchase Agreement. 
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ARTICLE IX 
 

MODIFICATION OR AMENDMENT HEREOF 
 
SECTION 9.01.  Amendments Permitted. 
 
(a) Amendments With Owner Consent.  This Indenture and the rights and 

obligations of the Authority and of the Owners of the Bonds and of the Trustee may be 
modified or amended from time to time and at any time by Supplemental Indenture, 
which the Authority and the Trustee may enter into when the written consents of the 
Owners of a majority in aggregate principal amount of all Bonds then Outstanding are 
filed with the Trustee.  No such modification or amendment may (i) extend the fixed 
maturity of any Bonds, or reduce the amount of principal thereof or extend the time of 
payment, or change the method of computing the rate of interest thereon, or extend the 
time of payment of interest thereon, without the consent of the Owner of each Bond so 
affected, or (ii) reduce the aforesaid percentage of Bonds the consent of the Owners of 
which is required to effect any such modification or amendment, or permit the creation of 
any lien on the Authority Revenues and other assets pledged under this Indenture prior 
to or on a parity with the lien created by this Indenture except as permitted herein, or 
deprive the Owners of the Bonds of the lien created by this Indenture on such Authority 
Revenues and other assets (except as expressly provided in this Indenture), without the 
consent of the Owners of all of the Bonds then Outstanding.  It is not necessary for the 
consent of the Bond Owners to approve the particular form of any Supplemental 
Indenture, but it is sufficient if such consent approves the substance thereof. 

 
(b) Amendments Without Owner Consent.  This Indenture and the rights and 

obligations of the Authority, of the Trustee and the Owners of the Bonds may also be 
modified or amended from time to time and at any time by a Supplemental Indenture, 
which the Authority and the Trustee may enter into without the consent of any Bond 
Owners, if the Trustee has been furnished an opinion of counsel that the provisions of 
such Supplemental Indenture shall not materially adversely affect the interests of the 
Owners of the Bonds, including, without limitation, for any one or more of the following 
purposes: 

 
(i) to add to the covenants and agreements of the Authority in this 

Indenture contained, other covenants and agreements thereafter to 
be observed, to pledge or assign additional security for the Bonds 
(or any portion thereof), or to surrender any right or power herein 
reserved to or conferred upon the Authority; 

 
(ii) to cure any ambiguity, inconsistency or omission, or to cure or 

correct any defective provision, contained in this Indenture, or in 
regard to matters or questions arising under this Indenture, as the 
Authority deems necessary or desirable, provided that such 
modification or amendment does not materially adversely affect the 
interests of the Bond Owners, in the opinion of Bond Counsel filed 
with the Trustee; 

 
(iii) to modify, amend or supplement this Indenture in such manner as to 

permit the qualification hereof under the Trust Indenture Act of 
1939, as amended, or any similar federal statute hereafter in effect, 
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and to add such other terms, conditions and provisions as may be 
permitted by said act or similar federal statute; and 

 
(iv) to modify, amend or supplement this Indenture in such manner as to 

assure that the interest on the Bonds remains excluded from gross 
income under the Tax Code. 

 
(c) Limitation.  The Trustee is not obligated to enter into any Supplemental 

Indenture authorized by subsections (a) or (b) of this Section 9.01 which materially 
adversely affects the Trustee’s own rights, duties or immunities under this Indenture or 
otherwise. 

 
(d) Bond Counsel Opinion Requirement.  Prior to the Trustee entering into any 

Supplemental Indenture hereunder, the Authority shall deliver to the Trustee an opinion 
of Bond Counsel stating, in substance, that such Supplemental Indenture has been 
adopted in compliance with the requirements of this Indenture and that the adoption of 
such Supplemental Indenture will not, in and of itself, adversely affect the exclusion of 
interest on the Bonds from gross income for purposes of federal income taxes. 

 
(e) Notice of Amendments.  The Authority shall deliver or cause to be delivered a 

draft of any Supplemental Indenture to each rating agency which then maintains a rating 
on the Bonds, at least 10 days prior to the effective date of such Supplemental Indenture 
under this Section 9.01. 

 
SECTION 9.02.  Effect of Supplemental Indenture.  Upon the execution of any 

Supplemental Indenture under this Article IX, this Indenture shall be deemed to be 
modified and amended in accordance therewith, and the respective rights, duties and 
obligations under this Indenture of the Authority, the Trustee and all Owners of Bonds 
Outstanding shall thereafter be determined, exercised and enforced hereunder subject in 
all respects to such modification and amendment, and all the terms and conditions of 
any such Supplemental Indenture shall be deemed to be part of the terms and 
conditions of this Indenture for any and all purposes. 

 
SECTION 9.03.  Endorsement of Bonds; Preparation of New Bonds.  Bonds 

delivered after the execution of any Supplemental Indenture under this Article may, and 
if the Authority so determines shall, bear a notation by endorsement or otherwise in form 
approved by the Authority as to any modification or amendment provided for in such 
Supplemental Indenture, and, in that case, upon demand on the Owner of any Bonds 
Outstanding at the time of such execution and presentation of his Bonds for the purpose 
at the Office of the Trustee or at such additional offices as the Trustee may select and 
designate for that purpose, a suitable notation shall be made on such Bonds.  If the 
Supplemental Indenture shall so provide, new Bonds so modified as to conform, in the 
opinion of the Authority, to any modification or amendment contained in such 
Supplemental Indenture, shall be prepared and executed by the Authority and 
authenticated by the Trustee, and upon demand on the Owners of any Bonds then 
Outstanding shall be exchanged at the Office of the Trustee, without cost to any Bond 
Owner, for Bonds then Outstanding, upon surrender for cancellation of such Bonds, in 
equal aggregate principal amount of the same maturity. 

 
SECTION 9.04.  Amendment of Particular Bonds.  The provisions of this Article IX 

do not prevent any Bond Owner from accepting any amendment as to the particular 
Bonds held by such Owner. 
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ARTICLE X 
 

DEFEASANCE 
 
SECTION 10.01.  Discharge of Indenture.  Any or all of the Outstanding Bonds 

may be paid by the Authority in any of the following ways, provided that the Authority 
also pays or causes to be paid any other sums payable hereunder by the Authority: 

 
(a) by paying or causing to be paid the principal of and interest and 

premium (if any) on such Bonds, as and when the same become 
due and payable; 

 
(b) by depositing with the Trustee, in trust, at or before maturity, money 

or securities in the necessary amount (as provided in Section 10.03) 
to pay or redeem such Bonds; or 

 
(c) by delivering all of such Bonds to the Trustee for cancellation. 
 
If the Authority also pays or causes to be paid all other sums payable hereunder 

by the Authority, then and in that case, at the election of the Authority (evidenced by a 
Written Certificate of the Authority, filed with the Trustee, signifying the intention of the 
Authority to discharge all such indebtedness and this Indenture), and notwithstanding 
that any of such Bonds shall not have been surrendered for payment, this Indenture and 
the pledge of Authority Revenues and other assets made under this Indenture with 
respect to such Bonds and all covenants, agreements and other obligations of the 
Authority under this Indenture with respect to such Bonds shall cease, terminate, 
become void and be completely discharged and satisfied, subject to Section 10.02.  In 
such event, upon the Written Request of the Authority, the Trustee shall execute and 
deliver to the Authority all such instruments as may be necessary or desirable to 
evidence such discharge and satisfaction, and the Trustee shall pay over, transfer, 
assign or deliver to the Authority all moneys or securities or other property held by it 
under this Indenture which are not required for the payment or redemption of any of such 
Bonds not theretofore surrendered for such payment or redemption.  The Trustee is 
entitled to conclusively rely on any such Written Certificate or Written Request and, in 
each case, is fully protected in relying thereon. 

 
SECTION 10.02.  Discharge of Liability on Bonds.  Upon the deposit with the 

Trustee, in trust, at or before maturity, of money or securities in the necessary amount 
(as provided in Section 10.03) to pay or redeem any Outstanding Bonds (whether upon 
or prior to the maturity or the redemption date of such Bonds), provided that, if such 
Bonds are to be redeemed prior to maturity, notice of such redemption shall have been 
given as provided in Article IV or provision satisfactory to the Trustee shall have been 
made for the giving of such notice, then all liability of the Authority in respect of such 
Bonds shall cease, terminate and be completely discharged, and the Owners thereof 
shall thereafter be entitled only to payment out of such money or securities deposited 
with the Trustee as aforesaid for their payment, subject, however, to the provisions of 
Section 10.04. 
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Notwithstanding anything to the contrary in this Article X, in the event of 
defeasance of all Outstanding Bonds, such defeasance will not operate to discharge any 
of the following: 

 
(a) the obligation of the Trustee to transfer and exchange Bonds 

hereunder, 
 
(b) the obligation of the Authority to pay or cause to be paid to the 

Owners of such Bonds, from the amounts so deposited with the 
Trustee, all sums due thereon, and 

 
(c) the obligations of the Authority to compensate and indemnify the 

Trustee under Section 8.07. 
 
The Authority may at any time surrender to the Trustee, for cancellation by 

Trustee, any Bonds previously issued and delivered, which the Authority may have 
acquired in any manner whatsoever, and such Bonds, upon such surrender and 
cancellation, shall be deemed to be paid and retired. 

 
SECTION 10.03.  Deposit of Money or Securities with Trustee.  Whenever in this 

Indenture it is provided or permitted that there be deposited with or held in trust by the 
Trustee money or securities in the necessary amount to pay or redeem any Bonds, the 
money or securities so to be deposited or held may include money or securities held by 
the Trustee in the funds and accounts established under this Indenture and shall be: 

 
(a) lawful money of the United States of America in an amount equal to 

the principal amount of such Bonds and all unpaid interest thereon 
to maturity, except that, in the case of Bonds which are to be 
redeemed prior to maturity and in respect of which notice of such 
redemption shall have been given as provided in Article IV or 
provision satisfactory to the Trustee shall have been made for the 
giving of such notice, the amount to be deposited or held shall be 
the principal amount of such Bonds, premium, if any, and all unpaid 
interest thereon to the redemption date; or  

 
(b) non-callable Federal Securities, the principal of and interest on 

which when due will, in the written opinion of an Independent 
Accountant filed with the City, the Authority and the Trustee, provide 
money sufficient to pay the principal of and interest and premium (if 
any) on the Bonds to be paid or redeemed, as such principal, 
interest and premium become due, provided that in the case of 
Bonds which are to be redeemed prior to the maturity thereof, notice 
of such redemption shall have been given as provided in Article IV 
or provision satisfactory to the Trustee has been made for the giving 
of such notice; 

 
provided, in each case, that (i) the Trustee shall have been irrevocably instructed (by the 
terms of this Indenture or by Written Request of the Authority) to apply such money to 
the payment of such principal, interest and premium (if any) with respect to such Bonds, 
and (ii) the Authority shall have delivered to the Trustee an opinion of Bond Counsel to 
the effect that such Bonds have been discharged in accordance with this Indenture 
(which opinion may rely upon and assume the accuracy of the Independent Accountant’s 
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opinion referred to above).  The Trustee shall be entitled to conclusively rely on such 
Written Request or opinion and shall be fully protected, in each case, in relying thereon. 

 
SECTION 10.04.  Unclaimed Funds.  Notwithstanding any provisions of this 

Indenture, any moneys held by the Trustee in trust for the payment of the principal of, or 
interest on, any Bonds and remaining unclaimed for two years after the principal of all of 
the Bonds has become due and payable (whether at maturity or upon call for redemption 
or by acceleration as provided in this Indenture), if such moneys were so held at such 
date, or two years after the date of deposit of such moneys if deposited after said date 
when all of the Bonds became due and payable, shall be repaid to the Authority free 
from the trusts created by this Indenture, and all liability of the Trustee with respect to 
such moneys shall thereupon cease; provided, however, that before the repayment of 
such moneys to the Authority as aforesaid, the Trustee shall (at the cost of the Authority) 
first mail to the Owners of Bonds which have not yet been paid, at the addresses shown 
on the Registration Books, a notice, in such form as may be deemed appropriate by the 
Trustee with respect to the Bonds so payable and not presented and with respect to the 
provisions relating to the repayment to the Authority of the moneys held for the payment 
thereof. 

 
 

ARTICLE XI 
 

MISCELLANEOUS 
 
SECTION 11.01.  Liability of Authority Limited to Authority Revenues .  

Notwithstanding anything in this Indenture or in the Bonds contained, the Authority is not 
required to advance any moneys derived from any source other than the Authority 
Revenues and other assets pledged under this Indenture for any of the purposes in this 
Indenture mentioned, whether for the payment of the principal of or interest on the 
Bonds or for any other purpose of this Indenture.  Nevertheless, the Authority may, but is 
not required to, advance for any of the purposes hereof any funds of the Authority which 
may be made available to it for such purposes. 

 
SECTION 11.02.  Limitation of Rights to Parties and Bond Owners.  Nothing in 

this Indenture or in the Bonds expressed or implied is intended or shall be construed to 
give to any person other than the Authority, the Trustee, the City and the Owners of the 
Bonds, any legal or equitable right, remedy or claim under or in respect of this Indenture 
or any covenant, condition or provision therein or herein contained; and all such 
covenants, conditions and provisions are and shall be held to be for the sole and 
exclusive benefit of the Authority, the Trustee, the City and the Owners of the Bonds. 

 
SECTION 11.03.  Funds and Accounts.  Any fund or account required by this 

Indenture to be established and maintained by the Trustee may be established and 
maintained in the accounting records of the Trustee, either as a fund or an account, and 
may, for the purposes of such records, any audits thereof and any reports or statements 
with respect thereto, be treated either as a fund or as an account; but all such records 
with respect to all such funds and accounts shall at all times be maintained in 
accordance with corporate trust industry standards to the extent practicable, and with 
due regard for the requirements of Section 6.05 and for the protection of the security of 
the Bonds and the rights of every Owner thereof.  The Trustee may establish such funds 
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and accounts as it deems necessary or appropriate to perform its obligations under this 
Indenture. 

 
SECTION 11.04.  Waiver of Notice; Requirement of Mailed Notice.  Whenever in 

this Indenture the giving of notice by mail or otherwise is required, the giving of such 
notice may be waived in writing by the person entitled to receive such notice and in any 
such case the giving or receipt of such notice shall not be a condition precedent to the 
validity of any action taken in reliance upon such waiver.  Whenever in this Indenture 
any notice is required to be given by mail, such requirement may be satisfied by the 
deposit of such notice in the United States mail, postage prepaid, by first class mail. 

 
SECTION 11.05.  Destruction of Bonds.  Whenever in this Indenture provision is 

made for the cancellation by the Trustee, and the delivery to the Authority, of any Bonds, 
the Trustee shall destroy such Bonds as may be allowed by law and deliver a certificate 
of such destruction to the Authority. 

 
SECTION 11.06.  Severability of Invalid Provisions.  If any one or more of the 

provisions contained in this Indenture or in the Bonds shall for any reason be held to be 
invalid, illegal or unenforceable in any respect, then such provision or provisions shall be 
deemed severable from the remaining provisions contained in this Indenture and such 
invalidity, illegality or unenforceability shall not affect any other provision of this 
Indenture, and this Indenture shall be construed as if such invalid or illegal or 
unenforceable provision had never been contained herein.  The Authority hereby 
declares that it would have entered into this Indenture and each and every other Section, 
paragraph, sentence, clause or phrase hereof and authorized the issuance of the Bonds 
pursuant thereto irrespective of the fact that any one or more Sections, paragraphs, 
sentences, clauses or phrases of this Indenture may be held illegal, invalid or 
unenforceable. 

 
SECTION 11.07.  Notices.  All notices or communications to be given under this 

Indenture shall be given by first class mail or personal delivery to the party entitled 
thereto at its address set forth below, or at such address as the party may provide to the 
other party in writing from time to time.  Notice shall be effective either (a) upon 
transmission by facsimile transmission or other form of telecommunication, confirmed by 
telephone, (b) 48 hours after deposit in the United States mail, postage prepaid, or (c) in 
the case of personal delivery to any person, upon actual receipt.  The Authority, the City 
or the Trustee may, by written notice to the other parties, from time to time modify the 
address or number to which communications are to be given hereunder. 

 
If to the Authority City of Lodi 
or the City: P.O. Box 3006 
 Lodi, California 95241-1910 
 Attention: Deputy City Manager/ 
    Internal Services Director 
 Fax: 209-333-6807 
 
If to the Trustee: Union Bank, N.A. 
 350 California St., 11th Floor 
 San Francisco, California 94104 
 Attention:  Corporate Trust Department 
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SECTION 11.08.  Evidence of Rights of Bond Owners.  Any request, consent or 
other instrument required or permitted by this Indenture to be signed and executed by 
Bond Owners may be in any number of concurrent instruments of substantially similar 
tenor and shall be signed or executed by such Bond Owners in person or by an agent or 
agents duly appointed in writing.  Proof of the execution of any such request, consent or 
other instrument or of a writing appointing any such agent, or of the holding by any 
person of Bonds transferable by delivery, shall be sufficient for any purpose of this 
Indenture and shall be conclusive in favor of the Trustee and the Authority if made in the 
manner provided in this Section 11.08. 

 
The fact and date of the execution by any person of any such request, consent or 

other instrument or writing may be proved by the certificate of any notary public or other 
officer of any jurisdiction, authorized by the laws thereof to take acknowledgments of 
deeds, certifying that the person signing such request, consent or other instrument 
acknowledged to him the execution thereof, or by an affidavit of a witness of such 
execution duly sworn to before such notary public or other officer. 

 
The ownership of Bonds shall be proved by the Registration Books. 
 
Any request, consent, or other instrument or writing of the Owner of any Bond 

shall bind every future Owner of the same Bond and the Owner of every Bond issued in 
exchange therefor or in lieu thereof, in respect of anything done or suffered to be done 
by the Trustee or the Authority in accordance therewith or reliance thereon. 

 
SECTION 11.09.  Disqualified Bonds.  In determining whether the Owners of the 

requisite aggregate principal amount of Bonds have concurred in any demand, request, 
direction, consent or waiver under this Indenture, Bonds which are known by the Trustee 
to be owned or held by or for the account of the Authority or the City, or by any other 
obligor on the Bonds, or by any person directly or indirectly controlling or controlled by, 
or under direct or indirect common control with, the Authority or the City or any other 
obligor on the Bonds, shall be disregarded and deemed not to be Outstanding for the 
purpose of any such determination.  Bonds so owned which have been pledged in good 
faith may be regarded as Outstanding for the purposes of this Section if the pledgee 
shall establish to the satisfaction of the Trustee the pledgee’s right to vote such Bonds 
and that the pledgee is not a person directly or indirectly controlling or controlled by, or 
under direct or indirect common control with, the Authority or the City or any other 
obligor on the Bonds.  In case of a dispute as to such right, the Trustee shall be entitled 
to rely upon the advice of counsel in any decision by Trustee and shall be fully protected 
in relying thereon. 

 
Upon request, the Authority and the City shall specify to the Trustee those Bonds 

disqualified under this Section 11.09 and the Trustee may conclusively rely upon such 
certificate. 

 
SECTION 11.10.  Money Held for Particular Bonds.  The money held by the 

Trustee for the payment of the interest, premium, if any, or principal due on any date 
with respect to particular Bonds (or portions of Bonds in the case of Bonds redeemed in 
part only) shall, on and after such date and pending such payment, be set aside on its 
books and held in trust by it for the Owners of the Bonds entitled thereto, subject, 
however, to the provisions of Section 10.04 but without any liability for interest thereon. 
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SECTION 11.11.  Waiver of Personal Liability.  No member, officer, agent or 
employee of the Authority shall be individually or personally liable for the payment of the 
principal of or interest or premium (if any) on the Bonds or be subject to any personal 
liability or accountability by reason of the issuance thereof; but nothing herein contained 
shall relieve any such member, officer, agent or employee from the performance of any 
official duty provided by law or by this Indenture. 

 
SECTION 11.12.  Successor Is Deemed Included in All References to 

Predecessor.  Whenever in this Indenture either the Authority, the City or the Trustee is 
named or referred to, such reference shall be deemed to include the successors or 
assigns thereof, and all the covenants and agreements in this Indenture contained by or 
on behalf of the Authority, the City or the Trustee shall bind and inure to the benefit of 
the respective successors and assigns thereof whether so expressed or not. 

 
SECTION 11.13.  Execution in Several Counterparts.  This Indenture may be 

executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as 
the Authority and the Trustee shall preserve undestroyed, shall together constitute but 
one and the same instrument. 

 
SECTION 11.14.  Payment on Non-Business Day.  In the event any payment is 

required to be made hereunder on a day which is not a Business Day, such payment 
shall be made on the next succeeding Business Day and with the same effect as if made 
on such preceding non-Business Day. 

 
SECTION 11.15.  Governing Law.  This Indenture shall be governed by and 

construed in accordance with the laws of the State of California. 



 

 

IN WITNESS WHEREOF, the LODI PUBLIC FINANCING AUTHORITY has caused 
this Indenture to be signed in its name by its Executive Director and attested to by its 
Secretary, and UNION BANK, N.A. UNION BANK, N.A., in token of its acceptance of the 
trusts created hereunder, has caused this Indenture to be signed in its corporate name 
by its officer thereunto duly authorized, all as of the day and year first above written. 

 
 

LODI PUBLIC FINANCING AUTHORITY 
 
 
 
By    

Executive Director 
 
Attest: 
 
 
 
  

Secretary 
 
 

UNION BANK, N.A., as Trustee 
 
 
 
By    

Authorized Officer 
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APPENDIX A 
 

DEFINITIONS 
 
“Authority” means the Lodi Public Financing Authority, a joint exercise of powers 

authority duly organized and existing under the laws of the State of California. 
 
“Authority Revenues” means: (a) all of the Installment Payments, and (b) all 

interest, profits or other income derived from the investment of amounts in any fund or 
account established under this Indenture. 

 
“Authorized Representative” means: (a) with respect to the Authority, its 

Executive Director, Treasurer, Secretary or any other person designated as an 
Authorized Representative of the Authority by a Written Certificate of the Authority 
signed by its Executive Director, General Counsel or Treasurer and filed with the City 
and the Trustee; and (b) with respect to the City, its City Manager, Deputy City 
Manager/Internal Services Director, City Attorney or any other person designated as an 
Authorized Representative of the City by a Written Certificate of the City signed by its 
City Manager or Deputy City Manager/Internal Services Director and filed with the 
Authority and the Trustee. 

 
“Bond Counsel” means (a) Jones Hall, A Professional Law Corporation, or (b) 

any other attorney or firm of attorneys appointed by or acceptable to the City or the 
Authority of nationally-recognized experience in the issuance of obligations the interest 
on which is excludable from gross income for federal income tax purposes under the Tax 
Code. 

 
“Bond Fund” means the fund by that name established and held by the Trustee 

under Section 5.01. 
 
“Bond Law” means the provisions of Article 4 of Chapter 5, Division 7, Title 1 of 

the Government Code of the State of California, commencing with Section 6584 of said 
Code, as in effect on the Closing Date or as thereafter amended in accordance with its 
terms. 

 
“Bond Year” means each twelve-month period extending from October 2 in one 

calendar year to October 1 of the succeeding calendar year, both dates inclusive; except 
that the first Bond Year commences on the Closing Date and extends to and including 
October 1, 2012. 

 
"Bonds” means the $________ aggregate principal amount of Lodi Public 

Financing Authority 2012 Refunding Wastewater Revenue Bonds, Series A authorized 
by and at any time Outstanding under this Indenture. 

 
“Business Day” means a day (other than a Saturday or a Sunday) on which 

banks are not required or authorized to remain closed in the City in which the Office of 
the Trustee is located. 

 
“Closing Date” means the date of delivery of the Bonds to the Original Purchaser. 
 
“Costs of Issuance” means all items of expense directly or indirectly payable by 

or reimbursable to the City or the Authority relating to the authorization, issuance, sale 
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and delivery of the Bonds, including but not limited to: printing expenses; rating agency 
fees; filing and recording fees; initial fees, expenses and charges of the Trustee and its 
counsel, including the Trustee’s first annual administrative fee; fees, charges and 
disbursements of attorneys, financial advisors, accounting firms, consultants and other 
professionals; fees and charges for preparation, execution and safekeeping of the 
Bonds; and any other cost, charge or fee in connection with the original issuance of the 
Bonds. 

 
“Costs of Issuance Fund” means the fund by that name established and held by 

the Trustee under Section 3.03. 
 
“Depository” means (a) initially, DTC, and (b) any other Securities Depositories 

acting as Depository under Section 2.04. 
 
“Depository System Participant” means any participant in the Depository’s book-

entry system. 
 
“City” means the City of Lodi, a municipal corporation organized and existing 

under the laws of the State of California. 
 
“DTC” means The Depository Trust Company, New York, New York, and its 

successors and assigns. 
 
“Escrow Agreement” means the Escrow Deposit and Trust Agreement, dated as 

of September 1, 2012, by and between the City and Union Bank, N.A., as escrow bank. 
 
“Event of Default” means any of the events specified in Section 7.01. 
 
“Federal Securities” means: (a) any direct general obligations of the United 

States of America (including obligations issued or held in book entry form on the books 
of the Department of the Treasury of the United States of America), the payment of 
principal of and interest on which are unconditionally and fully guaranteed by the United 
States of America; and (b) any obligations the principal of and interest on which are 
unconditionally guaranteed by the United States of America. 

 
“Fiscal Year” means any twelve-month period extending from July 1 in one 

calendar year to June 30 of the succeeding calendar year, both dates inclusive, or any 
other twelve-month period selected and designated by the City as its official fiscal year 
period. 

 
“Indenture” means this Indenture of Trust, as originally executed or as it may 

from time to time be supplemented, modified or amended by any Supplemental 
Indenture under the provisions hereof. 

 
“Interest Account” means the account by that name established and held by the 

Trustee in the Bond Fund under Section 5.02. 
 
“Installment Purchase Agreement” means the Installment Purchase Agreement 

dated as of September 1, 2012, between the City and the Authority, together with any 
duly authorized and executed amendments thereto. 
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“Installment Payments” means all payments required to be paid by the City on 
any date under Section 4.4 of the Installment Purchase Agreement, including any 
amounts payable upon delinquent installments and including any prepayment thereof 
under Sections 7.2 of the Installment Purchase Agreement. 

 
“Interest Payment Date” means each April 1 and October 1, commencing April 1, 

2013, so long as any Bonds remain unpaid. 
 
“Moody’s” means Moody’s Investors Service, its successors and assigns. 
 
“Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other 

nominee of the Depository designated under Section 2.04(a). 
 
“Office” means the corporate trust office of the Trustee in San Francisco, 

California, or such other or additional offices as the Trustee may designate in writing to 
the Corporation from time to time as the corporate trust office for purposes of this 
Indenture; except that with respect to presentation of Bonds for payment or for 
registration of transfer and exchange such term means the office or agency of the 
Trustee at which, at any particular time, its corporation trust agency business is 
conducted. 

 
“Original Purchaser” means JP Morgan and Stifel, Nicolaus & Company, 

Incorporated dba Stone & Youngberg, a Division of Stifel Nicolaus, as original 
purchasers of the Bonds upon their delivery by the Trustee on the Closing Date. 

 
“Outstanding”, when used as of any particular time with reference to Bonds, 

means all Bonds theretofore, or thereupon being, authenticated and delivered by the 
Trustee under this Indenture except: (a) Bonds theretofore canceled by the Trustee or 
surrendered to the Trustee for cancellation; (b) Bonds with respect to which all liability of 
the Authority shall have been discharged in accordance with Section 10.02, including 
Bonds (or portions thereof) described in Section 11.09; and (c) Bonds for the transfer or 
exchange of or in lieu of or in substitution for which other Bonds shall have been 
authenticated and delivered by the Trustee under this Indenture. 

 
“Owner”, whenever used herein with respect to a Bond, means the person in 

whose name the ownership of such Bond is registered on the Registration Books. 
 
“Permitted Investments” means any of the following which at the time of 

investment are determined by the Authority to be legal investments under the laws of the 
State of California for the moneys proposed to be invested therein (provided that the 
Trustee shall be entitled to rely conclusively upon any such determination by the 
Authority): 

 
(a) Federal Securities. 
 
(b) Bonds, debentures, notes or other evidence of indebtedness issued 

or guaranteed by any federal agencies whose obligations are 
backed by the full faith and credit of the United States of America. 

 
(c) Money market funds registered under the Federal Investment 

Company Act of 1940, whose shares are registered under the 
Federal Securities Act of 1933, and which are rated in the highest 
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short-term rating category by S&P (such funds may include funds 
for which the Trustee, its affiliates, parent or subsidiaries provide 
investment advisory or other management services). 

 
(d) Certificates of deposit (including those of the Trustee, its parent and 

its affiliates) secured at all times by collateral described in (a) or (b) 
above, which have a maturity not greater than one year from the 
date of investment and which are issued by commercial banks, 
savings and loan associations or mutual savings banks whose 
short-term obligations are rated A or better by S&P, which collateral 
must be held by a third party and provided that the Trustee must 
have a perfected first security interest in such collateral. 

 
(e) Certificates of deposit, savings accounts, deposit accounts or 

money market deposits (including those of the Trustee and its 
affiliates) which are fully insured by the Federal Deposit Insurance 
Corporation or secured at all times by collateral described in (a) or 
(b) above. 

 
(f) Investment agreements with a financial institution the long-term debt 

or claims paying ability of which, or in the case of a guaranteed 
corporation the long-term debt, or, in the case of a monoline 
financial guaranty insurance company, claims paying ability, of the 
guarantor or the institution is rated AA or better from S&P, by the 
terms of which the Trustee is permitted to withdraw the invested 
funds if the rating from S&P falls below AA. 

 
(g) The Local Agency Investment Fund which is administered by the 

California Treasurer for the investment of funds belonging to local 
agencies within the State of California, provided for investment of 
funds held by the Trustee, the Trustee is entitled to make 
investments and withdrawals in its own name as Trustee. 

 
“Principal Account” means the account by that name established and held by the 

Trustee in the Bond Fund under Section 5.02. 
 
“Record Date” means, with respect to any Interest Payment Date, the 15th 

calendar day of the month preceding such Interest Payment Date, whether or not such 
day is a Business Day. 

 
“Redemption Fund” means the fund by that name established and held by the 

Trustee under Section 5.06. 
 
 “Registration Books” means the records maintained by the Trustee under 

Section 2.05 for the registration and transfer of ownership of the Bonds. 
 
“Securities Depositories” means DTC; and, in accordance with then current 

guidelines of the Securities and Exchange Commission, such other addresses and/or 
such other securities depositories as the Authority designates in written notice filed with 
the Trustee. 
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 “S&P” means Standard & Poor’s, a division of the McGraw Hill Companies, of 
New York, New York, its successors and assigns. 

 
“Supplemental Indenture” means any indenture hereafter duly authorized and 

entered into between the Authority and the Trustee, supplementing, modifying or 
amending this Indenture; but only if and to the extent that such Supplemental Indenture 
is specifically authorized hereunder. 

 
“Tax Code” means the Internal Revenue Code of 1986 in effect on the Closing 

Date or (except as otherwise referenced herein) as it may be amended to apply to 
obligations issued on the Closing Date, together with applicable proposed, temporary 
and final regulations promulgated, and applicable official public guidance published, 
under said Code. 

 
“Term” means, when used with respect to the Installment Purchase Agreement, 

the time during which the Installment Purchase Agreement is in effect, as provided in 
Section 4.2 thereof. 

 
“Term Bonds”  means the Bonds maturing on October 1, _____. 
 
“Trustee” means Union Bank, N.A., a national banking association organized and 

existing under the laws of the United States of America, or its successor or successors, 
as Trustee hereunder as provided in Article VIII. 

 
“Written Certificate,” “Written Request” and “Written Requisition” of the Authority 

or the City mean, respectively, a written certificate, request or requisition signed in the 
name of the Authority or the City by its Authorized Representative.  Any such instrument 
and supporting opinions or representations, if any, may, but need not, be combined in a 
single instrument with any other instrument, opinion or representation, and the two or 
more so combined shall be read and construed as a single instrument.
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APPENDIX B 
 

BOND FORM 
 

NO. R-  ***$   *** 
 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

 
 

LODI PUBLIC FINANCING AUTHORITY  
2012 REFUNDING WASTEWATER REVENUE BOND, 

 SERIES A 
 
 
 

 INTEREST RATE: MATURITY DATE: ORIGINAL ISSUE DATE: CUSIP: 
 ______% October 1, ____ _____, 2012 540257__ 
 
 
REGISTERED OWNER: CEDE & CO. 
 
 
PRINCIPAL AMOUNT:  *** *** 

 
 
The LODI PUBLIC FINANCING AUTHORITY, a joint exercise of powers authority 

duly organized and existing under the laws of the State of California (the “Authority”), for 
value received, hereby promises to pay to the Registered Owner specified above or 
registered assigns (the “Registered Owner”), on the Maturity Date specified above 
(subject to any right of prior redemption hereinafter provided for), the Principal Amount 
specified above, in lawful money of the United States of America, and to pay interest 
thereon in like lawful money from the Interest Payment Date (as hereinafter defined) 
next preceding the date of authentication of this Bond unless (i) this Bond is 
authenticated on or before an Interest Payment Date and after the close of business on 
the 15th day of the month preceding such interest payment date, in which event it shall 
bear interest from such Interest Payment Date, or (ii) this Bond is authenticated on or 
before March 15 2013, in which event it shall bear interest from the Original Issue Date 
specified above; provided, however, that if at the time of authentication of this Bond, 
interest is in default on this Bond, this Bond shall bear interest from the Interest Payment 
Date to which interest has previously been paid or made available for payment on this 
Bond, at the Interest Rate per annum specified above, payable semiannually on April 1 
and October 1 in each year, commencing April 1, 2013 (the “Interest Payment Dates”), 
calculated on the basis of a 360-day year composed of twelve 30-day months. 

 
Principal hereof and premium, if any, upon early redemption hereof are payable 

upon presentation and surrender hereof at the corporate trust office of Union Bank, N.A., 
as trustee (the “Trustee”), in San Francisco, California, or such other place as 
designated by the Trustee (the “Trust Office”).  Interest hereon is payable by check of 
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the Trustee mailed on the applicable Interest Payment Date to the Registered Owner 
hereof at the Registered Owner’s address as it appears on the registration books of the 
Trustee as of the close of business on the fifteenth day of the month preceding each 
Interest Payment Date (a “Record Date”), or, upon written request filed with the Trustee 
as of such Record Date by a registered owner of at least $1,000,000 in aggregate 
principal amount of Bonds, by wire transfer in immediately available funds to an account 
in the United States designated by such registered owner in such written request. 

 
This Bond is not a debt of the City of Lodi (the “City”), the County of San Joaquin, 

the State of California, or any of its political subdivisions, and neither the City, said 
County, said State, nor any of its political subdivisions, is liable hereon nor in any event 
shall this Bond be payable out of any funds or properties of the Authority other than the 
Authority Revenues. 

 
This Bond is one of a duly authorized issue of bonds of the Authority designated 

as the “Lodi Public Financing Authority 2012 Refunding Wastewater Revenue Bonds, 
Series A (the “Bonds”), in an aggregate principal amount of $________, all of like tenor 
and date (except for such variation, if any, as may be required to designate varying 
numbers, maturities, interest rates or redemption provisions) and all issued under the 
provisions of Article 4 of Chapter 5 of Division 7 of Title1 of the California Government 
Code (the “Bond Law”), and under an Indenture of Trust dated as of September 1, 2012, 
between the Authority and the Trustee (the “Indenture”) and a resolution of the Authority 
adopted on ______, 2012, authorizing the issuance of the Bonds.  Reference is hereby 
made to the Indenture (copies of which are on file at the office of the Authority) and all 
supplements thereto for a description of the terms on which the Bonds are issued, the 
provisions with regard to the nature and extent of the security for the Bonds, and the 
rights thereunder of the owners of the Bonds and the rights, duties and immunities of the 
Trustee and the rights and obligations of the Authority thereunder, to all of the provisions 
of which the Registered Owner of this Bond, by acceptance hereof, assents and agrees. 

 
The Bonds have been issued by the Authority to refinance an installment 

payment obligation incurred by the City to finance improvements to the wastewater 
collection, treatment and disposal system of the City (the “Wastewater System”).  The 
Bonds are special obligations of the Authority which are payable from and secured by a 
charge and lien on the Authority Revenues as defined in the Indenture, consisting 
principally of installment payments made by the City under an Installment Purchase 
Agreement dated as of September 1, 2012, between the Authority and the City (the 
“Installment Purchase Agreement”).  As and to the extent set forth in the Indenture, all of 
the Authority Revenues are exclusively and irrevocably pledged in accordance with the 
terms of the Indenture to the payment of the principal of and interest and premium (if 
any) on the Bonds. 

 
The rights and obligations of the Authority and the owners of the Bonds may be 

modified or amended at any time in the manner, to the extent and upon the terms 
provided in the Indenture, but no such modification or amendment shall extend the fixed 
maturity of any Bonds, or reduce the amount of principal thereof or premium (if any) 
thereon, or extend the time of payment, or change the method of computing the rate of 
interest thereon, or extend the time of payment of interest thereon, without the consent 
of the owner of each Bond so affected.  

 
The Bonds maturing on or before October 1, 2022, are not subject to optional 

redemption prior to their respective stated maturities.  The Bonds maturing on or after 
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October 1, 2023, are subject to redemption at the option of the Authority as a whole, or 
in part among maturities on such basis as determined by the Authority and within a 
maturity as set forth below, on any date on or after October 1, 2022, from any available 
source of funds, at a redemption price equal to 100% of the principal amount of the 
Bonds to be redeemed, together with accrued interest thereon to the date fixed for 
redemption, without premium. 

 
As provided in the Indenture, notice of redemption will be mailed by the Trustee 

by first class mail not less than 30 nor more than 60 days prior to the redemption date to 
the respective owners of any Bonds designated for redemption at their addresses 
appearing on the registration books of the Trustee, but neither failure to receive such 
notice nor any defect in the notice so mailed shall affect the sufficiency of the 
proceedings for redemption or the cessation of accrual of interest thereon from and after 
the date fixed for redemption. The Authority has the right to rescind any optional 
redemption notice as set forth in the Indenture. 

 
Whenever provision is made in the Indenture for the redemption of less than all 

of the Bonds of a single maturity, the Trustee shall select the Bonds of that maturity to 
be redeemed by lot in any manner which the Trustee in its sole discretion deems 
appropriate.  For purposes of such selection, the Trustee shall treat each Bond as 
consisting of separate $5,000 portions and each such portion shall be subject to 
redemption as if such portion were a separate Bond. 

 
If this Bond is called for redemption and payment is duly provided therefor as 

specified in the Indenture, interest shall cease to accrue hereon from and after the date 
fixed for redemption. 

 
This Bond is transferable by the Registered Owner hereof, in person or by his 

attorney duly authorized in writing, at the Trust Office, but only in the manner, subject to 
the limitations and upon payment of the charges provided in the Indenture, and upon 
surrender and cancellation of this Bond.  Upon registration of such transfer, a new 
Series A Bond or Bonds, of authorized denomination or denominations, for the same 
aggregate principal amount and of the same maturity will be issued to the transferee in 
exchange herefor.  This Bond may be exchanged at the Trust Office for of the same 
tenor, aggregate principal amount, interest rate and maturity, of other authorized 
denominations. 

 
The Authority and the Trustee may treat the Registered Owner hereof as the 

absolute owner hereof for all purposes, and the Authority and the Trustee shall not be 
affected by any notice to the contrary. 

 
Unless this Bond is presented by an authorized representative of The Depository 

Trust Company, a New York corporation (“DTC”) to the Authority or the Trustee for 
registration of transfer, exchange, or payment, and any Bond issued is registered in the 
name of Cede & Co. or in such other name as is requested by an authorized 
representative of DTC (and any payment is made to Cede & Co. or to such other entity 
as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE 
OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS 
WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest 
herein. 
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It is hereby certified by the Authority that all of the things, conditions and acts 
required to exist, to have happened or to have been performed precedent to and in the 
issuance of this Bond do exist, have happened or have been performed in due and 
regular time, form and manner as required by the Bond Law and the laws of the State of 
California and that the amount of this Bond, together with all other indebtedness of the 
Authority, does not exceed any limit prescribed by any laws of the State of California, 
and is not in excess of the amount of Bonds permitted to be issued under the Indenture. 

 
This Bond is not entitled to any benefit under the Indenture or valid or obligatory 

for any purpose until the certificate of authentication hereon endorsed has been 
manually signed by the Trustee. 

 
IN WITNESS WHEREOF, the Lodi Public Financing Authority has caused this 

Bond to be executed in its name and on its behalf with the facsimile signature of its Chair 
and attested to by the facsimile signature of its Secretary, all as of the Original Issue 
Date specified above. 

 
LODI PUBLIC FINANCING AUTHORITY 
 
 
 
By:   

Chair 
Attest: 
 
 
 
  

Secretary 
 
 

CERTIFICATE OF AUTHENTICATION 
 
This is one of the Bonds described in the within-mentioned Indenture. 
 

Dated:   
 

UNION BANK, N.A., as Trustee 
 
 
 
By:   

Authorized Signatory 
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ASSIGNMENT 
 
For value received the undersigned hereby sells, assigns and transfers unto 

__________________________________ whose address and social security or other 
tax identifying number is ____________________, the within-mentioned Bond and 
hereby irrevocably constitute(s) and appoint(s) 
________________________________________ attorney, to transfer the same on the 
registration books of the Trustee with full power of substitution in the premises. 

 
Dated:    
 
Signature Guaranteed: 

 
 

    
Note: Signature guarantee shall be made by a 
guarantor institution participating in the Securities 
Transfer Agents Medallion Program or in such other 
guarantee program acceptable to the Trustee. 

 Note: The signature(s) on this Assignment must 
correspond with the name(s) as written on the face of 
the within Bond in every particular without alteration or 
enlargement or any change whatsoever. 
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PRELIMINARY OFFICIAL STATEMENT DATED AUGUST __, 2012 
NEW ISSUE - FULL BOOK-ENTRY RATINGS:  Fitch: “____” 

Standard & Poor’s: “___” 
 See “Ratings”. 

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel, subject, however to certain 
qualifications described herein, under existing law, the interest on the Bonds is excluded from gross income for federal income tax purposes and 
such interest is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations, 
although for the purpose of computing the alternative minimum tax imposed on certain corporations, such interest is taken into account in 
determining certain income and earnings.  In the further opinion of Bond Counsel, such interest is exempt from California personal income taxes.  
See “TAX MATTERS.” 

$___________* 
LODI PUBLIC FINANCING AUTHORITY 

2012 REFUNDING WASTEWATER REVENUE BONDS, SERIES A 

Dated: Date of Delivery Due:  October 1, as shown on inside cover 
Authority for Issuance.  The 2012 Refunding Wastewater Revenue Bonds, Series A (the “2012 Bonds”) are being issued by the City of 

Lodi Public Financing Authority (the “Authority”) under a resolution adopted by the Board of Directors of the Authority on August 1, 2012, and 
an Indenture of Trust dated as of September 1, 2012 (the “Indenture”) by and between the Authority and Union Bank, N.A., as trustee for the 
2012 Bonds (the “Trustee”).  See “THE 2012 BONDS - Authority for Issuance.” 

Use of Proceeds.  The proceeds of the 2012 Bonds will be used to (i) refinance $_________ principal amount of City of Lodi (the “City”) 
Wastewater System Revenue Certificates of Participation, 2004 Series A (such amount refinanced constituting the “Refunded Certificates”) and a 
related installment payment obligation of the City; and (ii) pay the costs of issuing the 2012 Bonds. See “THE REFINANCING PLAN.” 

Security for the 2012 Bonds.  Under the Indenture, the 2012 Bonds will be payable solely from and secured by Authority Revenues and 
certain funds and accounts held under the Indenture.  Authority Revenues consist primarily of installment payments (“2012 Installment 
Payments”) to be made by the City pursuant to an Installment Purchase Agreement dated as of September 1, 2012 (the “2012 Installment 
Purchase Agreement”).  The obligation of the City to make the 2012 Installment Payments is a special obligation of the City that is secured by a 
pledge of and payable solely from System Net Revenues relating to the City’s wastewater collection and treatment system (the “System”). The 
general fund of the City is not liable for, and neither the faith and credit nor the taxing power of the City is pledged to, the payment of the 2012 
Installment Payments. 

The pledge of System Net Revenues to the 2012 Installment Payments is on a parity with the pledge of System Net Revenues to certain 
outstanding obligations, which will be outstanding in the principal amount of $________ following defeasance of the Refunded Certificates with 
proceeds of the 2012 Bonds (the “Existing Parity Obligations”). See “SECURITY AND SOURCES OF PAYMENT FOR THE 2012 BONDS - 
Outstanding Parity Obligations”. The City is also authorized under the 2012 Installment Purchase Agreement to incur other obligations payable 
from System Net Revenues on a parity with the 2012 Installment Payments and the Existing Parity Obligations. See “SECURITY AND 
SOURCES OF PAYMENT FOR THE 2012 BONDS” and “THE SYSTEM.” 

Bond Terms; Book-Entry Only.  The 2012 Bonds will bear interest at the rates shown on the inside cover page, payable semiannually on 
April 1 and October 1 of each year, commencing on April 1, 2013, and will be issued in fully-registered form without coupons in integral 
multiples of $5,000.  The 2012 Bonds will be issued in book-entry only form, initially registered in the name of Cede & Co., as nominee of The 
Depository Trust Company, New York, New York (“DTC”).  Purchasers of the 2012 Bonds will not receive certificates representing their 
interests in the 2012 Bonds.  Payments of the principal of, premium, if any, and interest on the 2012 Bonds will be made to DTC, which is 
obligated in turn to remit such principal, premium, if any, and interest to its DTC Participants for subsequent disbursement to the beneficial 
owners of the 2012 Bonds.  See “THE 2012 BONDS - General Provisions.” 

Redemption.  The 2012 Bonds are subject to redemption prior to maturity.  See “THE 2012 BONDS - Redemption.”  
NEITHER THE 2012 BONDS, NOR THE OBLIGATION OF THE AUTHORITY TO PAY PRINCIPAL OF OR INTEREST ON THE 

2012 BONDS, CONSTITUTES A DEBT OR A LIABILITY OF THE AUTHORITY, THE CITY, THE STATE OF CALIFORNIA OR ANY 
OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY CONSTITUTIONAL LIMITATION ON INDEBTEDNESS, OR A 
PLEDGE OF THE FULL FAITH AND CREDIT OF THE CITY.  THE 2012 BONDS ARE SECURED SOLELY BY THE PLEDGE OF 
AUTHORITY REVENUES AND CERTAIN FUNDS HELD UNDER THE INDENTURE.  THE 2012 BONDS ARE NOT SECURED BY A 
PLEDGE OF THE TAXING POWER OF THE CITY. THE AUTHORITY HAS NO TAXING POWER. 

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY.  IT IS NOT A SUMMARY OF THIS 
ISSUE OF 2012 BONDS.  INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL 
TO THE MAKING OF AN INFORMED INVESTMENT DECISION WITH RESPECT TO THE PURCHASE OF THE 2012 BONDS. 

The 2012 Bonds are offered when, as and if issued and received by the Underwriters and subject to the approval as to their legality by Jones 
Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel.  Certain legal matters will be passed upon for the City and the 
Authority by the City Attorney, and for the Underwriters by Stradling Yocca Carlson & Rauth, a Professional Corporation, Sacramento, 
California. It is anticipated that the 2012 Bonds will be delivered in book-entry form through the facilities of DTC on or about September __, 
2012. 

Stone & Youngberg, a Division of Stifel Nicolaus J.P. Morgan 
The date of this Official Statement is: August __, 2012. 

                                                   
* Preliminary; subject to change. 
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MATURITY SCHEDULE 
(Base CUSIP†: ____________) 

 

Maturity Date 
(October 1) 

Principal 
Amount 

Interest 
Rate 

Price or 
Yield CUSIP† 

     
     
     
     
     
     
     
     
     
     
     

 

____________________ 
† Copyright 2012, American Bankers Association. CUSIP data provided herein is provided by Standard and Poor’s CUSIP 
Service Bureau, a division of The McGraw Hill Companies, Inc.  CUSIP data is not intended to create a database and does not 
serve in any way as a substitute for the CUSIP Service.  CUSIP numbers are provided for convenience of reference only.  Neither 
the Authority, City nor the Underwriters take any responsibility for the accuracy of such numbers. 
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LODI PUBLIC FINANCING AUTHORITY 
CITY OF LODI 
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JoAnne Mounce /Mayor/Chair 
Alan Nakanishi/Mayor Pro Tem/Vice-Chair 

Larry Hansen/Councilmember/ Member 
Phil Katzakian/Councilmember/Member 
Bob Johnson/Councilmember/Member 
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Konradt Bartlam/City Manager/Executive Director 
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No dealer, broker, salesperson or other person has been authorized by the Authority, the City or the 
Underwriters to give any information or to make any representations in connection with the offer or sale of the 
2012 Bonds other than those contained herein; and, if given or made, such other information or representations 
must not be relied upon as having been authorized by the Authority, the City or the Underwriters.  This 
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be 
any sale of the 2012 Bonds by a person in any jurisdiction in which it is unlawful for such person to make such 
an offer, solicitation or sale. 

This Official Statement is not to be construed as a contract with the purchasers or owners of the 2012 
Bonds.  Statements contained in this Official Statement that involve estimates, forecasts or matters of opinion, 
whether or not expressly so described herein, are intended solely as such and are not to be construed as 
representations of fact. 

The information set forth herein has been obtained from the Authority and the City and from other 
sources that the Authority and the City believe to be reliable.  The information and expression of opinion 
herein are subject to change without notice and neither delivery of the Official Statement nor any sale made 
hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of 
the City or the Authority or any other parties described herein since the date hereof.  All summaries of the 
Resolution or other documents are made subject to the provisions of such documents and do not purport to be 
complete statements of any or all of such provisions.  Reference is hereby made to such documents on file with 
the City for further information in connection therewith. 

The Underwriters have provided the following sentence for inclusion in this Official Statement:  The 
Underwriters have reviewed the information in this Official Statement in accordance with, and as a part of, 
their responsibilities to investors under the federal securities laws as applied to the facts and circumstances of 
this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information. 

In connection with the offering of the 2012 Bonds, the Underwriters may overallot or effect 
transactions that stabilize or maintain the market price of such Bonds at a level above that which might 
otherwise prevail in the open market.  Such stabilizing, if commenced, may be discontinued at any time.  The 
Underwriters may offer and sell the 2012 Bonds to certain dealers and dealer banks and banks acting as agents 
at prices lower than the public offering prices stated on the cover page hereof and said public offering prices 
may be changed from time to time by the Underwriters. 

The 2012 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance 
upon an exemption contained in such act.  The 2012 Bonds have not been registered or qualified under the 
securities laws of any state. 

Certain statements included or incorporated by reference in this Official Statement constitute 
“forward-looking statements.”  Such statements are generally identifiable by the terminology used such as 
“plan,” “expect,” “estimate,” “budget” or other similar words.  Such forward-looking statements include but 
are not limited to certain statements contained in the information in “THE SYSTEM” in this Official 
Statement.  The achievement of certain results or other expectations contained in such forward-looking 
statements involves known and unknown risks, uncertainties and other factors that may cause actual results, 
performance or achievements described to be materially different from any future results, performance or 
achievements expressed or implied by such forward-looking statements.  Neither the Authority nor the City 
plans to issue any updates or revisions to those forward-looking statements if or when its expectations or 
events, conditions or circumstances on which such statements are based occur. 

The City maintains a website. However, the information presented therein is not part of this Official 
Statement and should not be relied upon in making an investment decision with respect to the 2012 Bonds. 
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OFFICIAL STATEMENT 
$____________* 

LODI PUBLIC FINANCING AUTHORITY 
2012 REFUNDING WASTEWATER REVENUE BONDS, SERIES A 

INTRODUCTION 

This introduction is not a summary of this Official Statement.  It is only a brief description of 
and guide to, and is qualified by, more complete and detailed information contained in the entire 
Official Statement, including the cover page and appendices, and the documents summarized or 
described in this Official Statement.  A full review should be made of the entire Official Statement.  
The offering to potential investors is made only by means of the entire Official Statement. 

Capitalized terms used but not defined in this Official Statement have the meanings set forth 
in the Indenture (as defined below).  See “APPENDIX C - Summary of Principal Legal Documents.” 

Authority for Issuance.  The Lodi Public Financing Authority (the “Authority”) is issuing its 
2012 Refunding Wastewater Revenue Bonds (the “2012 Bonds”) under the following legal authority:  

(i) Articles 10 and 11 of Part 1 of Division 2 of Title 5 of the Government Code 
of the State of California, commencing with Section 6584 (the “Bond Law”),  

(ii) a resolution adopted by the Board of Directors (the “Board”) of the Authority 
on August 1, 2012 (the “Authority Resolution”), and a resolution adopted by the City Council 
(the “City Council”) of the City of Lodi (the “City”) on August 1, 2012 (the “City 
Resolution”), and 

(iii) an Indenture of Trust (the “Indenture”), dated as of September 1, 2012, by 
and between the Authority and Union Bank, N.A., as trustee (the “Trustee”). 

Form of Bonds; Book-Entry Only.  The 2012 Bonds will be issued in fully registered form, 
registered in the name of The Depository Trust Company, New York, New York (“DTC”), or its 
nominee, which will act as securities depository for the 2012 Bonds.  Purchasers of the 2012 Bonds 
will not receive certificates representing the 2012 Bonds that are purchased.  See “THE 2012 
BONDS - Book-Entry Only System” and “APPENDIX F - DTC AND THE BOOK-ENTRY ONLY 
SYSTEM.” 

Purpose of the 2012 Bonds.  The 2012 Bonds are being issued to provide funds to (i) 
refinance $_________ principal amount of the City’s Wastewater System Revenue Certificates of 
Participation, 2004 Series A (such amount refinanced constituting the “Refunded Certificates”) and a 
related installment payment obligation of the City; and (ii) pay the costs of issuing the 2012 Bonds.  

Security for the 2012 Bonds.  Under the Indenture, the 2012 Bonds will be payable solely 
from and secured by Authority Revenues and certain funds and accounts held under the Indenture.  
Authority Revenues consist primarily of installment payments (“Installment Payments”) to be made 
by the City pursuant to an Installment Purchase Agreement dated as of September 1, 2012 (the “2012 
Installment Purchase Agreement”).  The obligation of the City to make the 2012 Installment 
Payments is a special obligation of the City that is secured by a pledge of and payable solely from 
                                                   
* Preliminary; subject to change. 
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System Net Revenues. The general fund of the City is not liable for, and neither the faith and credit 
nor the taxing power of the City is pledged to, the payment of the 2012 Installment Payments. 

The obligation of the City to make the 2012 Installment Payments does not constitute a 
debt of the City or of the State of California or of any political subdivision thereof in 
contravention of any constitutional or statutory debt limitation or restriction. 

Existing Parity Obligations.  The City’s pledge of System Net Revenues to the 2012 
Installment Payments is on a parity with the City’s pledge of System Net Revenues to certain 
outstanding obligations (the 2003 Installment Payments and the 2007 Installments Payments, as 
defined below), which are outstanding in the aggregate principal amount of $33,290,000 as of August 
1, 2012 (the “Existing Parity Obligations “). See “THE FINANCING PLAN” and “SECURITY 
AND SOURCES OF PAYMENT FOR THE 2012 BONDS - Outstanding Parity Obligations”. 

Additional Parity Obligations.  The City may incur additional obligations payable from and 
secured by the System Net Revenues on parity with the 2012 Installment Payments and the Existing 
Parity Obligations. See “SECURITY AND SOURCES OF PAYMENT FOR THE 2012 BONDS - 
Additional Parity Debt”. 

Parity Debt.  The Existing Parity Obligations, the 2012 Installment Payments and any future 
Parity Obligations are referred to as Parity Debt in this Official Statement. 

Rate Covenant 

The City covenants in the 2012 Installment Purchase Agreement that it will, to the maximum 
extent permitted by law, fix, prescribe and collect rates, fees and charges and manage the operation 
of the System for each Fiscal Year so as to yield System Net Revenues during such Fiscal Year equal 
to at least 110% of the Annual Debt Service on all Parity Debt in such Fiscal Year; provided, an 
adjustment will be made to the amount of System Net Revenues for amounts deposited into or 
withdrawn from the Rate Stabilization Fund; provided that, for purposes of such calculation, the 
amount of System Net Revenues before any credits for transfers from the Rate Stabilization Fund to 
the System Revenue Fund may not be less than 100% of Annual Debt Service for such Fiscal Year. 
See “SECURITY AND SOURCES OF PAYMENT FOR THE 2012 BONDS— Rate Covenant”. 

NEITHER THE 2012 BONDS NOR THE OBLIGATION OF THE AUTHORITY TO PAY 
PRINCIPAL OF OR INTEREST ON THE 2012 BONDS CONSTITUTES A DEBT OR A 
LIABILITY OF THE AUTHORITY, THE CITY, THE STATE OF CALIFORNIA OR ANY OF 
ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY CONSTITUTIONAL 
LIMITATION ON INDEBTEDNESS, OR A PLEDGE OF THE FULL FAITH AND CREDIT OF 
THE CITY.  THE 2012 BONDS ARE SECURED SOLELY BY THE PLEDGE OF AUTHORITY 
REVENUES AND CERTAIN FUNDS HELD UNDER THE INDENTURE.  THE 2012 BONDS 
ARE NOT SECURED BY A PLEDGE OF THE TAXING POWER OF THE CITY. THE 
AUTHORITY HAS NO TAXING POWER. 

Continuing Disclosure 

The City has covenanted for the benefit of the Owners and beneficial owners of the 2012 
Bonds to provide certain financial information and operating data relating to the City and the System 
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annually, and to provide notices of the occurrence of certain enumerated events. See “CONTINUING 
DISCLOSURE”. 

Other Matters 

The summaries of and references to documents, statutes, reports and other instruments 
referred to in this Official Statement do not purport to be complete, comprehensive or definitive, and 
each such summary and reference is qualified in its entirety by reference to each document, statute, 
report or instrument. The capitalization of any word not conventionally capitalized or otherwise 
defined in this Official Statement indicates that such word is defined in a particular agreement or 
other document and, as used in this Official Statement, has the meaning given it in such agreement or 
document. See “APPENDIX C - SUMMARY OF PRINCIPAL LEGAL DOCUMENTS”. 

THE REFINANCING PLAN 

The 2012 Bonds are being issued to provide funds to (i) refinance the Refunded Certificates 
and a related installment payment obligation of the City, and (ii) pay the costs of issuing the 2012 
Bonds.   

The Refunded Certificates were executed and delivered for the purpose of (i) financing 
certain additions, betterments, extensions, replacements and improvements to the System (ii) funding 
a debt service reserve account for the Refunded Certificates and (iii) paying the costs of execution 
and delivery of the Refunded Certificates. The Refunded Certificates consist of the following: 

Wastewater System Revenue Certificates of Participation, 2004 Series A 
Base CUSIP† Number: 540279 

 
Maturity Date 

(October 1) 
Principal 
Amount 

CUSIP 
Number† 

Maturity or 
Prepayment Date 

2012 $1,145,000 AJ5 10/1/2012 
2013 1,205,000 AK2 10/1/2013 
2014 1,265,000 AL0 10/1/2014 
2015 1,325,000 AM8 10/1/2014 
2016 1,390,000 AN6 10/1/2014 
2017 1,455,000 AP1 10/1/2014 
2018 1,535,000 AQ9 10/1/2014 
2019 1,620,000 AR7 10/1/2014 
2020 1,695,000 AS5 10/1/2014 
2021 1,780,000 AT3 10/1/2014 
2022 1,875,000 AU0 10/1/2014 
2023 1,970,000 AV8 10/1/2014 
2024 2,070,000 AW6 10/1/2014 

 

                                                   
† CUSIP® is a registered trademark of the American Bankers Association. Copyright© 2012 Standard & 

Poor’s, a Division of the McGraw Hill Companies, Inc. CUSIP® data herein is provided by Standard & Poor’s 
CUSIP Service Bureau. This data is not intended to create a database and does not serve in any way as a substitute 
for the CUSIP Service Bureau. CUSIP® numbers are provided for convenience of reference only. Neither the City, 
the Authority, nor the Underwriters take any responsibility for the accuracy of such numbers. 
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Upon the execution and delivery of the Bonds, a portion of the proceeds and available 
moneys from the Refunded Certificates shall be applied to the purchase of certain direct obligations 
of the United States of America, which, along with uninvested cash and earnings on the obligations, 
will satisfy the City’s payment obligations with respect to the Refunded Certificates until their 
payment or prepayment dates.  These direct obligations and uninvested cash shall be deposited in an 
escrow account held by Union Bank, N.A., as escrow agent for the Refunded Certificates (the 
“Escrow Agent”) under an escrow agreement (the “Escrow Agreement”) that will require the Escrow 
Agent to apply the principal of and interest on such obligations, together with other moneys held by 
the Escrow Agent, to the payment or prepayment of the Refunded Certificates on their respective 
payment or prepayment dates set forth in the table below. 

The obligations of the United States of America so deposited with the Escrow Agent into the 
escrow account for the Refunded Certificates will bear interest at such rates and will be scheduled to 
mature at such times and in such amounts that, when paid in accordance with their terms, together 
with any other funds held by the Escrow Agent under the Escrow Agreement, will be sufficient to 
make full and timely payment of the principal of and interest evidenced and represented by the 
Refunded Certificates prior to their respective scheduled payment or prepayment dates and to pay the 
prepayment price of the outstanding Refunded Certificates on such prepayment date.  For 
information on mathematical verification for the sufficiency of scheduled payments with respect to 
such obligations of the United States of America and other funds held by the Escrow Agent to make 
such payments with respect to the Refunded Certificates, see “VERIFICATION OF 
MATHEMATICAL COMPUTATIONS.”  Upon such irrevocable deposit with the Escrow Agent 
and the receipt by the Escrow Agent of irrevocable escrow instructions from the City under the 
Escrow Agreement, the Refunded Certificates will be defeased and the owners of the Refunded 
Certificates will no longer be entitled to the benefits of the legal documents under which they were 
executed and delivered. 

The amounts held and invested by the Escrow Agent in the Escrow Fund are pledged solely 
to the payment of the Refunded Certificates.  Neither the funds deposited in the Escrow Fund nor the 
interest on the invested funds will be available for the payment of debt service on the 2012 Bonds. 
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Estimated Sources and Uses of Funds 

The estimated sources and uses of funds relating to the 2012 Bonds are as follows: 

Sources:  
Principal Amount  
Plus Original Issue Premium  
Less Underwriters’ Discount  
Plus Available Money Relating to the Refunded Certificates  

Total Sources $ 
Uses:  

Escrow Fund $ 
Costs of Issuance (1)  

Total Uses $ 
___________________ 
(1) Represents funds to be used to pay Costs of Issuance, which include legal fees, printing costs, rating agency fees and other 
miscellaneous expenses. 

THE 2012 BONDS 

Authority for Issuance 

The 2012 Bonds are being issued under the Bond Law, the Authority Resolution (which was 
adopted by the Board of Directors of the Authority on August 1, 2012), the City Resolution (which 
was adopted by the City Council on August 1, 2012), and the Indenture.  

General Provisions 

Bond Terms.  The 2012 Bonds will be dated their date of delivery and issued in fully 
registered form without coupons in integral multiples of $5,000.  The 2012 Bonds will mature in the 
amounts and on the dates, and bear interest at the annual rates, set forth on the inside cover page of 
this Official Statement.   

Payments of Principal and Interest.  Interest on the 2012 Bonds will be payable on April 1 
and October 1 in each year, beginning April 1, 2013 (each an “Interest Payment Date”).  Principal on 
the 2012 Bonds will be payable on October 1 in the amounts and in the years set forth on the inside 
front cover of this Official Statement. 

While the 2012 Bonds are subject to the book-entry system, the principal, interest and any 
prepayment premium with respect to the 2012 Bonds will be paid by the Trustee to DTC for 
subsequent disbursement to beneficial owners of the 2012 Bonds.  See APPENDIX F – “DTC AND 
THE BOOK-ENTRY ONLY SYSTEM.” 

Interest on the 2012 Bonds is payable from the Interest Payment Date next preceding the date 
of authentication thereof unless:  

• a Bond is authenticated on or before an Interest Payment Date and after the close of 
business on the preceding Record Date, in which event it will bear interest from such 
Interest Payment Date, 
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• a Bond is authenticated on or before the first Record Date, in which event interest 
thereon will be payable from the Closing Date, or 

• interest on any 2012 Bond is in default as of the date of authentication thereof, in 
which event interest thereon will be payable from the date to which interest has been 
paid in full, payable on each Interest Payment Date. 

Principal and premium, if any, with respect to each 2012 Bond is payable upon surrender of 
such Bond at the Office of the Trustee in San Francisco, California, upon maturity or the earlier 
redemption thereof.  The principal of, premium, if any, and interest on the 2012 Bonds will be 
payable in lawful money of the United States of America.  Interest with respect to the 2012 Bonds 
will be computed on the basis of a 360 day year composed of twelve 30-day months. 

Transfer, Registration and Exchange 

See “APPENDIX C - Summary of Principal Legal Documents” for a description of the 
provisions of the Indenture relating to the transfer, registration and exchange of the 2012 Bonds. 

Redemption 

Optional Redemption.  The 2012 Bonds maturing on or before October 1, 2022, are not 
subject to optional redemption prior to their respective stated maturity dates.  The 2012 Bonds 
maturing on or after October 1, 2023, are subject to redemption in whole, or in part among maturities 
on such basis as the Authority may designate and within a maturity as selected by the Trustee, at the 
option of the Authority, on any date on or after October 1, 2022, from any available source of funds, 
at a redemption price equal to 100% of the principal amount of the 2012 Bonds to be redeemed, plus 
accrued interest to the date of redemption, without premium. 

Mandatory Sinking Fund Redemption. The Series 2012 Bonds maturing on October 
__, 20__  (the “Term 2012 Bonds”) are subject to mandatory redemption in part by lot, at a 
redemption price equal to 100% of the principal amount thereof to be redeemed, without premium, in 
the aggregate respective principal amounts and on October 1 in the respective years as set forth in the 
following tables; provided, however, that if some but not all of the Term 2012 Bonds have been 
optionally redeemed, the total amount of all future sinking fund payments shall be reduced by the 
aggregate principal amount of the Term 2012 Bonds so redeemed, to be allocated among such 
sinking fund payments on a pro rata basis in integral multiples of $5,000 (as set forth in a schedule 
provided by the Authority to the Trustee). 

 

Bonds Maturing October 1, ____ 
 

Sinking Fund 
Redemption Date 

(October 1) 

 
Principal Amount 
To Be Redeemed 
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Notice of Redemption.  Notice of redemption will be mailed by the Trustee, first class, 
postage prepaid, not more than 60 and not less than 30 days before any redemption date, to the 
respective registered Owners of any 2012 Bonds designated for redemption at their addresses 
appearing on the registration books maintained by the Trustee and to one or more Securities 
Depositories and the Municipal Securities Rulemaking Board.  Neither the failure to receive any 
notice nor any defect therein will affect the proceedings for such redemption. 

Selection of 2012 Bonds for Redemption.  Whenever provision is made in the Indenture for 
the redemption of less than all of the 2012 Bonds of a single maturity, the Trustee will select the 
2012 Bonds to be redeemed from all Bonds of that maturity to be redeemed by lot in any manner 
which the Trustee in its sole discretion deems appropriate.  For purposes of such selection, Bonds 
will be deemed to be comprised of $5,000 portions and each portion will be subject to redemption as 
if such portion were a separate Bond. 

Effect of Redemption.  If notice of redemption has been duly given and money for the 
payment of the redemption price of the 2012 Bonds called for redemption has been duly provided, 
such 2012 Bonds so called will cease to be entitled to any benefit under the Indenture other than the 
right to receive payment of the redemption price, and no interest will accrue thereon from and after 
the redemption date specified in such notice. 

Rescission of Redemption. The Authority has the right to rescind any notice of optional 
redemption of 2012 Bonds by written notice to the Trustee on or prior to the date fixed for 
redemption.  Any notice of redemption shall be cancelled and annulled if for any reason funds will 
not be or are not available on the date fixed for redemption for the payment in full of the 2012 Bonds 
then called for redemption, and such cancellation shall not constitute an Event of Default.  The 
Authority and the Trustee have no liability to the Bond Owners or any other party related to or 
arising from such rescission of redemption.  The Trustee shall mail notice of such rescission of 
redemption in the same manner as the original notice of redemption was sent under the Indenture. 

Book-Entry Only System 

The 2012 Bonds will be issued as fully registered bonds in book-entry only form, registered 
in the name of Cede & Co. as nominee of DTC, and will be available to ultimate purchasers in the 
integral multiples of $5,000, under the book-entry system maintained by DTC.  While the 2012 
Bonds are subject to the book-entry system, the principal, interest and any prepayment premium with 
respect to a Bond will be paid by the Trustee to DTC, which in turn is obligated to remit such 
payment to its DTC Participants for subsequent disbursement to Beneficial Owners of the 2012 
Bonds.  Purchasers of the 2012 Bonds will not receive certificates representing their interests therein, 
which will be held at DTC.   

See “APPENDIX F - DTC AND THE BOOK-ENTRY ONLY SYSTEM” for further 
information regarding DTC and the book-entry system.   
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DEBT SERVICE SCHEDULE 

The table below shows annual debt service payments on the 2012 Bonds and Existing Parity 
Obligations, assuming no optional redemption.  

Year Ending 
October 1 

Existing Parity 
Obligations 
Principal* 

Existing Parity 
Obligations 

Interest* 
2012 Bonds 

Principal 
2012 Bonds 

Interest 
Total  

Debt Service 
2012 $1,500,000 $2,654,273    
2013 1,575,000 2,582,823    
2014 1,650,000 2,508,348    
2015 1,730,000 2,433,100    
2016 1,810,000 2,346,088    
2017 1,900,000 2,266,478    
2018 2,005,000 2,168,113    
2019 2,105,000 2,062,038    
2020 2,210,000 1,962,688    
2021 2,325,000 1,853,150    
2022 2,450,000 1,731,013    
2023 2,575,000 1,609,088    
2024 2,700,000 1,480,925    
2025 2,835,000 1,354,250    
2026 2,980,000 1,212,500    
2027 1,485,000 1,063,500    
2028 1,565,000 989,250    
2029 1,645,000 911,000    
2030 1,730,000 828,750    
2031 1,815,000 742,250    
2032 1,910,000 651,500    
2033 2,010,000 556,000    
2034 2,110,000 455,500    
2035 2,220,000 350,000    
2036 2,330,000 239,000    
2037   2,450,000      122,500    
Total $53,620,000 $37,134,120    

* Does not reflect the refunding of the Refunded Certificates. 

SECURITY AND SOURCES OF PAYMENT FOR THE 2012 BONDS 

The principal of and interest on the 2012 Bonds are not a debt of the Authority (except to the 
limited extent described in this Official Statement) or the City, nor a legal or equitable pledge, 
charge, lien or encumbrance, upon any of their respective property, or upon any of their income, 
receipts, or revenues except the Revenues and other amounts pledged under the Indenture. 

This section provides summaries of the security for the 2012 Bonds and certain provisions of 
the Indenture and the 2012 Installment Purchase Agreement.  See “APPENDIX C - Summary of 
Principal Legal Documents” for a more complete summary of the Indenture and the 2012 Installment 
Purchase Agreement.  Capitalized terms used but not defined in this section have the meanings given 
in APPENDIX C.   
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Pledge of Authority Revenues 

The 2012 Bonds are payable from and secured by a pledge of Authority Revenues and certain 
funds and accounts established and held by the Trustee under the Indenture.  Authority Revenues, as 
defined in the Indenture, mean (a) all of the 2012 Installment Payments, and (b) all interest, profits or 
other income derived from the investment of amounts in any fund or account established under the 
Indenture. 

THE 2012 BONDS ARE SPECIAL OBLIGATIONS OF THE AUTHORITY PAYABLE 
SOLELY FROM AND SECURED BY A PLEDGE OF REVENUES AND CERTAIN FUNDS 
AND ACCOUNTS HELD UNDER THE INDENTURE.  THE AUTHORITY HAS NO TAXING 
POWER.  THE OBLIGATION OF THE CITY TO MAKE 2012 INSTALLMENT PAYMENTS IS 
PAYABLE SOLELY FROM SYSTEM NET REVENUES.  NEITHER THE 2012 BONDS NOR 
THE OBLIGATION OF THE CITY TO MAKE 2012 INSTALLMENT PAYMENTS 
CONSTITUTES AN INDEBTEDNESS OF THE CITY, THE COUNTY, THE STATE OF 
CALIFORNIA (THE “STATE”) OR ANY OF ITS POLITICAL SUBDIVISIONS (INCLUDING 
ANY MEMBER OF THE AUTHORITY) IN CONTRAVENTION OF ANY CONSTITUTIONAL 
OR STATUTORY DEBT LIMITATIONS. 

2012 Installment Payments 

The 2012 Installment Purchase Agreement provides that the City’s obligation to make the 
2012 Installment Payments from System Net Revenues and to perform and observe the other 
agreements contained therein are absolute and unconditional and are not subject to any defense or 
any right of set-off, counterclaim or recoupment arising out of any breach by the Authority or the 
Trustee of any obligation to the City or otherwise with respect to the System, or out of indebtedness 
or liability at any time owing to the City by the Authority or the Trustee.  Until all of the 2012 
Installment Payments, all of the Additional Payments and all other amounts coming due and payable 
under the 2012 Installment Purchase Agreement are fully paid or prepaid, the City (a) will not 
suspend or discontinue payment of any 2012 Installment Payments, Additional Payments or such 
other amounts, (b) will perform and observe all other agreements contained in the 2012 Installment 
Purchase Agreement, and (c) will not terminate the 2012 Installment Purchase Agreement for any 
cause, including, without limiting the generality of the foregoing, the occurrence of any acts or 
circumstances that may constitute failure of consideration, eviction or constructive eviction, 
destruction of or damage to the System, sale of the System, the taking by eminent domain of title to 
or temporary use of any component of the System, commercial frustration of purpose, any change in 
the tax or law other laws of the United States of America or the State of California or any political 
subdivision of either thereof or any failure of the Authority or the Trustee to perform and observe any 
agreement, whether express or implied, or any duty, liability or obligation arising out of or connected 
with the Indenture or the 2012 Installment Purchase Agreement. 

Pursuant to the Indenture, the Authority transfers, assigns and sets over to the Trustee all of 
the 2012 Installment Payments and any and all rights, title, interest and privileges it has in, to and 
under the 2012 Installment Purchase Agreement (other than its rights to expenses and 
indemnification), including without limitation, the right to collect and receive directly all of the 2012 
Installment Payments and the right to enforce the provisions of the 2012 Installment Purchase 
Agreement. The City consents to such assignment in the 2012 Installment Purchase Agreement and 
agrees to make payments of the 2012 Installment Payments directly to the Trustee. Under the 
Indenture, The Trustee is also entitled to and shall, subject to the provisions of the Indenture, take all 
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steps, actions and proceedings which the Trustee determines to be reasonably necessary in its 
judgment to enforce, either jointly with the Authority or separately, all of the rights of the Authority 
and all of the obligations of the City under the 2012 Installment Purchase Agreement. The Trustee is 
entitled to indemnification and expenses before taking such action as provided in the Indenture. 

The Indenture provides that all of the 2012 Installment Payments received by the Trustee 
shall be deposited immediately in the Bond Fund. All of the 2012 Installment Payments are to be 
held in trust by the Trustee for the benefit of the Owners of the 2012 Bonds and shall be disbursed 
and applied only as provided in the Indenture. 

Defined Terms 

For the purposes of the Indenture and the 2012 Installment Purchase Agreement, the 
following terms are given the following meanings: 

“System Net Revenues” means, for any period, System Revenues less Operation and 
Maintenance Costs for such period; provided that certain adjustments in the amount of System Net 
Revenues for a Fiscal Year may be made in connection with amounts deposited in and transferred 
from the Rate Stabilization Fund. 

“System Revenues “ is defined under the 2012 Installment Purchase Agreement as all gross 
income and revenue received or receivable by the City from the ownership or operation of the 
System, determined in accordance with Generally Accepted Accounting Principles, including all fees 
(including connection fees), rates, charges and all amounts paid under any contracts received by or 
owed to the City in connection with the operation of the System and all proceeds of insurance 
relating to the System and investment income allocable to the System and all other income and 
revenue howsoever derived by the City from the ownership or operation of the System or arising 
from the System. System Revenues for any Fiscal Year shall include, for the purposes permitted by 
the 2012 Installment Purchase Agreement, amounts transferred to the System Revenue Fund from the 
Rate Stabilization Fund during such Fiscal Year. 

“Operation and Maintenance Costs” means the reasonable and necessary costs paid or 
incurred by the City for maintaining and operating the System, determined in accordance with 
Generally Accepted Accounting Principles, including all reasonable expenses of management and 
repair and all other expenses necessary to maintain and preserve the System in good repair and 
working order, including all other reasonable and necessary costs of the City or charges required to 
be paid by it to comply with the terms of the Indenture or of any Supplemental Agreement or 
resolution authorizing the execution of any Parity Obligations, such as compensation, reimbursement 
and indemnification of the Trustee and the Corporation, fees and expenses of Independent Certified 
Public Accountants and deposits to the Rebate Fund; but excluding in all cases (i) payment of Parity 
Debt and Subordinate Obligations, (ii) costs of capital additions, replacements, betterments, 
extensions or improvements which under Generally Accepted Accounting Principles are chargeable 
to a capital account, (iii) depreciation, replacement and obsolescence charges or reserves therefor and 
amortization of intangibles, (iv) City Administrative Costs (as defined in the Indenture (the “City 
Administrative Expenses”)), and (v) transfers from the System Revenue Fund to other funds or 
accounts of the City. 
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For definitions of additional terms used in the 2012 Installment Purchase Agreement and the 
Indenture, see “APPENDIX C – SUMMARY OF PRINCIPAL LEGAL DOCUMENTS— 
CERTAIN DEFINITIONS”. 

Pledge of System Net Revenues 

Pursuant to the 2012 Installment Purchase Agreement, all System Net Revenues and all 
amounts on deposit in the System Revenue Fund are irrevocably pledged to the payment of the 2012 
Installment Payments, as provided in the 2012 Installment Purchase Agreement. The 2012 
Installment Purchase Agreement provides that such pledge, together with the pledge of System Net 
Revenues and amounts in the System Revenue Fund securing all other Parity Debt shall, subject to 
application as permitted in the 2012 Installment Purchase Agreement, constitute a first lien on 
System Net Revenues and amounts on deposit in the System Revenue Fund. 

The obligation of the City to make the 2012 Installment Payments is a special obligation 
of the City payable solely from the System Net Revenues, and does not constitute a debt of the 
City or of the State of California or of any political subdivision thereof in contravention of any 
constitutional or statutory debt limitation or restriction. 

See “Outstanding Parity Obligations” and “Additional Parity Debt” below. 

Rate Covenant 

The 2012 Installment Purchase Agreement provides that the City will, at all times until all 
2012 Installment Payments have been fully paid or provision has been made therefor in accordance 
with the 2012 Installment Purchase Agreement, fix, prescribe and collect rates, fees and charges and 
manage the operation of the System for each Fiscal Year so as to yield System Revenues at least 
sufficient, after making reasonable allowances for contingencies and errors in the estimates, to pay 
the following amounts during such Fiscal Year: 

(i) All current Operation and Maintenance Costs. 

(ii) The 2012 Installment Payments and all other Parity Obligation Payments and all 
payments on Subordinate Obligations as they become due and payable. 

(iii) All payments required for compliance with the terms of the Indenture and the 2012 
Installment Purchase Agreement. 

(iv) All payments to meet any other obligations of the City which are charges, liens or 
encumbrances upon, or payable from, the System Revenues. 

In addition, the City covenants that it will, to the maximum extent permitted by law, fix, 
prescribe and collect rates, fees and charges and manage the operation of the System for each Fiscal 
Year so as to yield System Net Revenues during such Fiscal Year equal to at least 110% of the 
Annual Debt Service in such Fiscal Year; provided an adjustment may be made to the amount of 
System Net Revenues for amounts deposited into or withdrawn from the Rate Stabilization Fund; 
provided that, for purposes of such calculation, the amount of System Net Revenues before any 
credits for transfers from the Rate Stabilization Fund to the System Revenue Fund may not be less 
than 100% of Annual Debt Service for such Fiscal Year. 
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Application of System Revenues 

The City agrees and covenants in the 2012 Installment Purchase Agreement that all System 
Revenues it receives (except for net proceeds of any casualty insurance or condemnation award) will 
be deposited when and as received in the System Revenue Fund, which the City has established and 
which the City agrees to maintain separate and apart from other moneys of the City until all 
Installment Payments have been fully paid or provision has been made therefor in accordance with 
the 2012 Installment Purchase Agreement. Moneys in the System Revenue Fund shall be used and 
applied only as provided in the 2012 Installment Purchase Agreement. The 2012 Installment 
Purchase Agreement provides that the City is to pay all Operation and Maintenance Costs (including 
amounts reasonably required to be set aside in contingency reserves for Operation and Maintenance 
Costs the payment of which is not then immediately required) from the System Revenue Fund as 
they become due and payable and all remaining money in the System Revenue Fund shall be set 
aside and deposited by the City at the following times in the following order of priority: 

Installment Payments.  Not later than each Installment Payment Date, the City is required to, 
from the moneys in the System Revenue Fund, transfer to the Trustee the 2012 Installment Payment 
due and payable on that Installment Payment Date. The City will also, from the moneys in the 
System Revenue Fund, transfer when due to the applicable trustee for deposit in the respective 
payment fund, without preference or priority, and in the event of any insufficiency of such moneys 
ratably without any discrimination or preference, any Parity Obligation Payments in accordance with 
the provisions of the applicable Parity Obligation. 

Reserve Account.  On or before the first Business Day of each month, the City shall, from the 
remaining moneys in the System Revenue Fund, without preference or priority, and in the event of 
any insufficiency of such moneys ratably without any discrimination or preference, transfer to the 
applicable trustee for such debt service reserve funds, if any, as may have been established in 
connection with Parity Obligations that sum, if any,necessary to restore such debt service reserve 
funds for Parity Obligations to an amount  equal to the amount required to be maintained therein 
(including to reimburse the provider for a draw on a reserve account credit instrument).  

Surplus.  Moneys on deposit in the System Revenue Fund not necessary to make any of the 
payments required above in a Fiscal Year, may be expended by the City at any time for any purpose 
permitted by law, including but not limited to payments with respect to Subordinate Obligations and 
deposits to the Rate Stabilization Fund. 

Outstanding Parity Obligations 

The City has the following outstanding obligations that are payable from System Net 
Revenues on a parity with the 2012 Installment Payments (referred to as the “Existing Parity 
Obligations” in this Official Statement): 

2003 Installment Payments.  The City entered into an Installment Purchase Agreement, 
dated as of October 1, 2003 (the “2003 Installment Purchase Agreement”), by and between the City 
and the California Statewide Communities Development Authority (“CSCDA”), pursuant to which 
the City is obligated to make certain installment payments (the “2003 Installment Payments “) to 
CSCDA which 2003 Installment Payments secure a portion of the debt service on the CSCDA 
$9,855,000 initial principal amount Water and Wastewater Revenue Bonds (Pooled Financing 
Program) Series 2003B (the “2003 CSCDA Bonds “). The City’s share of the initial principal amount 
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of the 2003 CSCDA Bonds was $5,000,000.  As of August 1, 2012, the outstanding principal 
obligation under the 2003 Installment Purchase Agreement was $3,415,000. 

2004 Certificates.  On May 12, 2004, the City caused execution and delivery of the 
$27,360,000 initial principal amount Wastewater System Revenue Certificates of Participation, 2004 
Series A (the “2004 Certificates”). The 2004 Certificates are secured by and payable from installment 
payments (the “2004 Installment Payments”) payable by the City under an Installment Purchase 
Agreement, dated as of May 1, 2004 (the “2004 Installment Purchase Agreement “) between the City 
and the Lodi Public Improvement Corporation (the “Corporation”).  Upon issuance of the 2012 
Bonds and the Refunding of the Refunded Certificates, $___________ of the 2004 Certificates will 
remain outstanding. 

2007 Certificates.  On November 16, 2007, the City caused execution and delivery of the 
$30,320,000 initial principal amount Wastewater System Revenue Certificates of Participation, 2007 
Series A (the “2007 Certificates”). The 2007 Certificates are secured by and payable from installment 
payments (the “2007 Installment Payments”) payable by the City under an Installment Purchase 
Agreement, dated as of December 1, 2007 (the “2007 Installment Purchase Agreement “) between 
the City and the Corporation.  As of August 1, 2012, $29,875,000 of the 2007 Certificates were 
outstanding.  

Additional Parity Debt 

In addition to the Existing Parity Obligations, the City is permitted under the 2012 
Installment Purchase Agreement to incur obligations secured by a pledge of System Net Revenues on 
a parity with the 2012 Installment Payments and the Existing Parity Obligations, subject to 
satisfaction of the following conditions. The 2012 Installment Purchase Agreement refers to the 2012 
Installment Payments and any Parity Obligations as “Parity Debt”. 

(a) The City must be in compliance with its obligations under the 2012 Installment 
Purchase Agreement. 

(b) Any debt service reserve fund established for such Parity Debt shall satisfy the 
following criteria: (i) such debt service reserve fund shall be held by an independent trustee (who 
may be other than the Trustee); (ii) the required amount of such debt service reserve fund shall 
not exceed the lesser of the maximum annual debt service of such Parity Debt (calculated on the 
basis of a year ending on the principal payment date of such Parity Debt) or the maximum 
amount permitted under the Code, provided that, if such Parity Debt is a loan from a 
governmental agency, then a debt service reserve fund shall be established in the amount, if any, 
required or permitted by such governmental agency; and (iii) the City shall not be required to 
replenish withdrawals from such debt service reserve fund in greater than monthly installments 
equal to 1/12 of the aggregate amount needed to restore the debt service reserve fund to the 
required level.  The 2012 Installment Purchase Agreement allows the debt service reserve fund 
for a loan from a governmental agency to be the amount required by such governmental agency. 

(c) The System Net Revenues for the last completed Fiscal Year or any 12 consecutive 
months within the last 18 months preceding the date of entry into or incurrence of the Parity 
Debt, as shown by a Certificate of the City on file with the Trustee, plus an allowance for 
increased System Net Revenues arising from any increase in the rates, fees and charges of the 
System which was duly adopted by the City Council of the City prior to the date of the entry into 
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or incurrence of the Parity Debt but which, during all or any part of such 12 month period, was 
not in effect, in an amount equal to the amount by which the System Net Revenues would have 
been increased if the increase in rates, fees and charges had been in effect during the whole of 
such 12 month period, as shown by a Certificate of the City on file with the Trustee, must have 
produced a sum equal to at least 110% of the Maximum Annual Debt Service as calculated after 
the entry into or incurrence of the Parity Debt; provided, that in the event that all or a portion of 
such Parity Debt is to be issued for the purpose of refunding and retiring any Parity Debt then 
outstanding, interest and principal payments on the Parity Debt to be so refunded and retired 
from the proceeds of such Parity Debt being issued shall be excluded from the foregoing 
computation of Maximum Annual Debt Service; provided further, that the City may at any time 
enter into or incur Parity Debt without compliance with the foregoing conditions if the Annual 
Debt Service for each Fiscal Year during which such Parity Debt is outstanding will not be 
increased by reason of the entry into or incurrence of such Parity Debt; and provided further, an 
adjustment shall be made in the amount of System Net Revenues as described in “Rate 
Stabilization Fund” below. 

Subordinate Obligations 

The 2012 Installment Purchase Agreement permits the City to incur obligations payable from 
System Net Revenues on a subordinate basis to the 2012 Installment Payments, the Existing Parity 
Obligations and any future Parity Debt. 

Rate Stabilization Fund 

Pursuant to the 2012 Installment Purchase Agreement, a Rate Stabilization Fund is to be held 
and maintained by the City until all Installment Payments have been fully paid or provision has been 
made therefor in accordance with the 2012 Installment Purchase Agreement. The City may, during or 
within 210 days after a Fiscal Year, transfer surplus System Net Revenues attributable to such Fiscal 
Year on the basis of Generally Accepted Accounting Principles (the “GAAP Receipt Fiscal Year”) 
from the System Revenue Fund to the Rate Stabilization Fund. The City may at any time transfer 
moneys from the Rate Stabilization Fund to the System Revenue Fund. System Net Revenues 
deposited into the Rate Stabilization Fund will not be taken into account as System Net Revenues for 
the GAAP Receipt Fiscal Year for purposes of the calculations required by the covenants in the 2012 
Installment Purchase Agreement relating to rate coverage and additional Parity Obligations. Amounts 
withdrawn from the Rate Stabilization Fund and deposited into the System Revenue Fund, may be 
taken into account as System Revenues for purposes of the calculations required by such covenants 
for the Fiscal Year in which such deposit is made; provided that, for purposes of the calculation 
described in the last paragraph under “Rate Covenant” above, the amount of System Net Revenues 
before any credits for transfers from the Rate Stabilization Fund to the System Revenue Fund may 
not be less than 100% of Annual Debt Service for such Fiscal Year. 

As of June 30, 2011, the Rate Stabilization Fund contained $500,000.  The Projected 
Operating Results contained in Table 8 hereof do not contemplate the use of moneys in the Rate 
Stabilization Fund. 



15 
DOCSOC/1563394v12/022245-0260 

THE SYSTEM 

General 

The City of Lodi is located in the County of San Joaquin (the “County”) between Stockton 
and Sacramento, and adjacent to U.S. Highway 99, approximately 90 miles east of San Francisco. 
The City was incorporated as a General Law City on December 6, 1906. 

The City operates under a City Council-Manager form of government and provides the 
following services: public safety (police, fire and graffiti abatement), public utilities services 
(electric, water and sewer), transportation services (streets, flood control and transit), leisure, cultural 
and social services (parks and recreation, library, and community center), and general government 
services (management, human resources administration, financial administration, building 
maintenance and equipment maintenance). 

As of January 1, 2011, the City had an estimated population of 62,473 within an area of 
approximately 13.9 square miles. 

See “APPENDIX A – THE CITY OF LODI”. Since 1923, the City has been providing 
wastewater collection and treatment services to the community. 

Governance and Management 

The City is governed by a five-member City Council comprised of members elected at large. 
Each council member is elected for four years with staggered terms. 

The current City Council members and the expiration dates of their terms are set forth below. 

Council Member Title Expiration of Term 
   
JoAnne Mounce Mayor December 5, 2012 
Alan Nakanishi  Mayor Pro Tempore December 3, 2014 
Larry D. Hansen Council Member December 3, 2014 
Phil Katzakian Council Member December 3, 2014 
Bob Johnson Council Member December 5, 2012 
   

Following are biographies of certain City staff. 

KONRADT BARTLAM, City Manager of the City of Lodi, was appointed to the position by 
the City Council on November 17, 2010 after serving six-months as the interim manager. He had 
been Lodi’s community development director for 11 of the previous 14 years.  Bartlam served as 
Lodi’s community development director from 1996 to 2005, left for other professional opportunities, 
and returned on a part-time basis in 2008. He has 25 years of municipal planning experience, and 
most recently managed the comprehensive update to Lodi’s General Plan, adopted on April 7, 2010. 

JORDAN AYERS, Deputy City Manager/Internal Services Director, as been the City of 
Lodi’s Deputy City Manager/Internal Services Director since December 15, 2008.  As Lodi’s 
administrative second-in-command, Ayers oversees the City’s Finance, Budget and Treasury, 
Information Systems and Human Resources functions.  Ayers came to Lodi after a 26-year career 
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with Sacramento County. He was deputy director for administrative and business services within 
Sacramento County’s General Services department before being hired by Lodi.  Ayers began his 
professional career with Sacramento County following his graduation from California State 
University, Sacramento, in 1982 with a bachelor of science degree in business administration. 

WALLY SANDELIN, Public Works Director, Sandelin, who began his tenure with the City of 
Lodi in 2000 as city engineer, was named deputy public works director in 2008.  Sandelin has a 
master's degree in environmental engineering from the University of California, Davis; and has a 
bachelor's degree in civil engineering from UC Davis. He is active in the Lodi community through 
his work with a Lodi service club.   

LARRY PARLIN, Deputy Director Utilities, oversees wastewater collection and treatment and 
water production and distribution for the City. He received his Bachelor of Science degree in 
aeronautical engineering from California State University, San Jose. He was employed in the private 
sector for seventeen years as a water and wastewater operator, manager, and consultant.  Most 
recently he was employed by a municipal agency as Deputy Director of Wastewater Operations.  He 
joined the City of Lodi 2012. 

Employees 

For Fiscal Year 2012-13, the City has 51 full-time equivalent employee positions budgeted 
for the System and the City’s water system. Employees of the System and the City’s water system 
are represented by the Maintenance and Operators Bargaining Unit, whose Memorandum of 
Understanding is set to expire on December 31, 2013. The City has never experienced a labor strike. 

Retirement Programs 

Certain Retirement Benefits.  Salaries and benefits costs of the System include funding of 
retirement benefits for employees assigned to the System who, as City employees, participate in the 
California Public Employees Retirement System (“PERS”).  (City employees assigned to the System 
constitute approximately 6.5% of all City employees.) Retirement payments paid from System 
Revenues, with respect to employees assigned to the System, were approximately $242,000 in Fiscal 
Year 2009-10, approximately $283,000 in Fiscal Year 2010-11, and approximately $283,000 in 
Fiscal Year 2011-12.  The City estimates that the required contribution for Fiscal Year 2012–13 will 
be approximately $281,000, and projects that the required contribution for Fiscal Year 2013-14 will 
be approximately $290,000.  In addition, the PERS contribution payable from the Wastewater Fund 
for Fiscal Year 2013-14 is projected to increase by approximately $43,000 due to a recent change in 
actuarial assumptions utilized by PERS.  Also, PERS recently announced that investment earnings 
for PERS fiscal year ended June 30, 2012, were approximately 1%, significantly lower than the 
actuarially assumed investment earnings rate of 7.5%.  Although not quantified at this time, this is 
also expected to result in increased City contributions. 

For a variety of reasons, including investment losses, the City has experienced significant 
unfunded liabilities, and retirement costs payable with respect to all City employees, including those 
assigned to the System, has increased in recent years.  As a result, required contributions from the 
City are expected to continue to increase.  See APPENDIX B — “AUDITED FINANCIAL 
STATEMENTS OF THE CITY FOR FISCAL YEAR ENDED JUNE 30, 2011” — Note 10 to the 
Basic Financial Statements” for a discussion of retirement liabilities payable by the City. 
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In addition to required contributions for retirement benefits for employees, the City pays 
certain post-employment health care and other non-pension (“OPEB”) benefits for such employees.  
The City’s OPEB related payments were approximately $700,000 in Fiscal Year 2011-12 and are 
projected to be approximately $830,000 in Fiscal Year 2012-13.  Approximately 6.5 percent of City 
employees are assigned to the System and the City estimates that a similar ratio of OPEB costs is 
attributable to System employees.  The City generally contributes the minimum amount required 
under State law to most retired employees. However, a limited number of employees hired prior to 
1995 may be eligible for additional OPEB benefits. See APPENDIX B — “AUDITED FINANCIAL 
STATEMENTS OF THE CITY FOR FISCAL YEAR ENDED JUNE 30, 2011” — Note 10 to the 
Basic Financial Statements” for a discussion of OPEB liabilities payable by the City, as well as the 
City’s current unfunded OPEB liability.   

Payments to PERS and payments with respect to OPEB benefits constitute Operation and 
Maintenance Costs of the System. 

The City has recently completed negotiations with the labor groups which represent City 
employees assigned to the System.  Key elements in the new contracts, which generally end on 
December 31, 2013, include employees paying the full share of the employee share of retirement by 
the end of the contract, capping City medical cost exposure at the January 2012 levels and 
establishing a second tier retirement system for all new hires.  

Insurance 

The City's boiler and machinery operations (including those parts of the System) are insured 
by Hartford Steam Boiler for up to $21,250,000 in coverage. The City, including the System, is self-
insured for general liability losses for up to $500,000 and has pooled excess coverage through the 
California Joint Powers Risk Management Authority for up to $40 million per occurrence. The City 
is self-insured for workers’ compensation losses for up to $250,000 and has excess coverage through 
the Local Agency Workers’ Compensation Excess Authority for statutory coverage. 

System Facilities 

The System consists of 186.5 miles of wastewater mains, seven pump stations and one 
wastewater treatment plant, the White Slough Water Pollution Control Facility (the “White Slough 
Facility”). 

White Slough Facility.  The White Slough Facility operates pursuant to a National Pollutant 
Discharge Elimination System (“NPDES”) permit administered by the State of California Regional 
Water Quality Control Board, Central Valley Region (the “RWQCB”), which was adopted by the 
RWQCB on September 14, 2007. The current NPDES permit will expire on September 1, 2012. See 
“Environmental Compliance” below. 

The White Slough Facility is located in a primarily agricultural area adjacent to Interstate 5, 
approximately 6.5 miles southwest of the City. The White Slough Facility was originally constructed 
in 1966 to replace an older wastewater treatment plant located in the City. The White Slough Facility 
assists the City in maintaining water quality standards required for the protection of the 
environmentally sensitive Sacramento-San Joaquin Delta. Through the years, the White Slough 
Facility has been expanded and improved to meet increasingly stringent environmental protection 
standards.  In 1992, the City expanded the White Slough Facility to a capacity of 8.5 million gallons 
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per day (“MGD”). However, the Waste Discharge Requirements (“WDRs”) issued by the Regional 
Water Quality Control Board (the “RWQCB”) established an interim limit the average dry weather 
flow from the White Slough Facility of 7.0 MGD to limit potential water quality impacts in Dredger 
Cut, a waterway connecting to White Slough. The average current daily demand on the White Slough 
Facility is approximately 6.5 MGD. Improvements financed with proceeds of the 2007 Certificates 
restored the treatment capacity to the full 8.5 MGD. The 8.5 MGD flow capacity is expected to be 
sufficient to accommodate the City’s growth projections past 2030. 

The White Slough Facility consists of an activated sludge treatment system and a lagoon and 
storage pond system, having an approximate 100 million gallons of capacity. Preliminary treatment 
of the domestic wastewater is accomplished by comminutors, detritors and five rectangular clarifiers. 
Secondary treatment facilities consist of four activated sludge aeration basins with a fine bubble 
aeration system, and two circular secondary clarifiers. The aeration system is driven by four 
centrifugal blowers. The municipal wastewater is treated to tertiary standards then disinfected using 
ultraviolet light pathogen deactivation (uv disinfection) prior to surface water discharge. 

In addition to domestic wastewater treatment, the White Slough Facility also disposes of 
industrial wastewater produced primarily by Pacific Coast Producers, a local cannery. See “Service 
Area and Customers” below. In past years, the annual industrial flow to the White Slough Facility 
has exceeded 400 million gallons per year (“MGY”); however, since 2002, industrial flows have 
decreased to between 100 to 200 MGY due to changes in processing. Most of this flow is received 
during the period from June through September. 

During summer months (i.e., generally during the period from May 1 through September 1), 
treated domestic wastewater, industrial wastewater, and digested sludge are blended together and 
used for irrigation of an adjacent 790 acres of City-owned agricultural land. During the remainder of 
the year, treated domestic wastewater is discharged to Dredger Cut in the Sacramento-San Joaquin 
Delta, and industrial wastewater is stored in four ponds located directly north of the main treatment 
plant site. These ponds have a total surface area of about 40 acres. Tertiary treated domestic 
wastewater is also used by the adjacent Northern California Power Agency power generation 
facilities for various purposes, including, but not limited to, cooling, and to supply nearby ponds that 
are used by the Mosquito Abatement District to raise mosquito fish. Sludge is thickened and then 
digested in three anaerobic digestors and then stored in a concrete lined facility and periodically 
removed for use on City-owned agricultural land. Methane gas from the anaerobic digestion process 
is used for building and digester heating. Excess methane is flared off at the plant site. 

Collection System.  The existing collection system, not including the outfall to the treatment 
plant, consists of approximately 187.1 miles of “4” to 42” sewers constructed of clay, concrete, and 
PVC plastic materials. Included in this system are six lift stations which serve outlying portions of 
the City and one industrial waste pumping station. The collection system currently serves over 
23,000 customers (most of which is residential), 1,400 acres of commercial/industrial development, 
and 250 acres of schools. Over 50% of the sewers are 6” in diameter. The following contains certain 
information relating to the City’s sewer lines. 
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Table 1 
City of Lodi 

Wastewater System 
Tabulation of Existing Sewers 

As of July 1, 2012 

Sewer Size 
(inches) Total Feet 

Sewer Size 
(inches) Total Feet 

42 30,663 14 6,956 
30 9,715 12 44,644 
24 18,788 10 74,662 
21 14,749 8 197,316 
18 31,984 6 524,915 
16 7,642 4 4,003 
15 21,772   

___________ 
Source: City of Lodi 

The domestic wastewater collection system conveys all domestic and commercial flows and 
limited industrial flows. The industrial wastewater system conveys fruit processing water and minor 
amounts of cooling and process water contributed by certain industries. The wastewater collection 
system serves all of the developed property within the City limits.  

The age of the collection system ranges from new to around 100 years old.  Over the past 
twenty-five years the City has implemented a regular cleaning schedule and localized repairs and 
replacements.  Approximately eight years ago, the City implemented an annual capital rehabilitation 
program that expends a minimum of $1 million per year on sewer lining, spot repairs, and pipe 
replacements.  Since the inception of this program, $15.5 million has been invested in the collection 
system.  The pipelines to be replaced are identified through the regular maintenance program for 
these facilities performed by City crews. This program includes the systematic hydrocleaning, 
rodding, smoke testing and video inspection of mains throughout the City. 

Environmental Compliance 

The present discharge requirements for the City’s White Slough Facility are established by 
the RWQCB which administers and enforces all federal and State of California discharge 
requirements. The RWQCB administers regulations promulgated by the United States Environmental 
Protection Agency through the NPDES permits. The City’s NPDES discharge permit No. 
CA0079243 is subject to renewal every five years. The City’s current NPDES permit (the “2007 
Permit”) was adopted on September 14, 2007 by the RWQCB. The 2007 Permit initially included an 
interim effluent limit of 7.0 MGD.  Following completion of the improvements to the White Slough 
Facility financed with the proceeds of the 2007 Certificates, and approval by the RWQCB of several 
monitoring and compliance reports, approval was granted to increase the average daily flow to 8.5 
MGD.   

The 2007 Permit established new discharge limits for aluminum, ammonia, 
chlorodibromomethane, dichlorobromomethanem, manganese, nitrate and nitrite, and reduced the 
applicable discharge limits for mercury.  The 2007 Permit also contained more stringent discharge 
requirements for the treated wastewater used to irrigate the surrounding land application area.  
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Constituents included are chloride, iron, lead, nitrite, nitrate, and mercury.  Operations currently 
comply with these requirements.   

The City’s pretreatment program complies with the pretreatment requirements contained in 
the Federal Water Pollution Control Act. In general, although the City has experienced a handful of 
non-material instances of noncompliance, the White Slough Facility has complied with all discharge 
requirements contained in the 2007 Permit.   

The 2007 Permit expires on September 1, 2012.  Discussions with RWQCB staff indicate that 
draft permit conditions for the next permit will be issued in November or December 2012.  While 
approval of a new NPDES permit is pending, the White Slough Facility may continue to operate 
under the requirements of the 2007 Permit until a new permit is adopted by the RWQCB. The City 
expects the new permit conditions will required continued monitoring activities as in the 2007 
Permit.   

Under the supervision of the RWQCB, the City is currently studying the background levels 
of nitrate in the vicinity of the treatment plant to determine if the City's operations may have elevated 
nitrate concentrations above background levels.  Studies to date indicate the City is a source, 
however, recent plant upgrades and repairs to the City’s domestic outfall sewer pipeline have reduced 
the concentrations of nitrogen in the City’s effluent and monitoring wells.  Nonetheless, the City 
anticipates there may be a requirement in the new permit to install liners in the storage ponds at the 
White Slough Facility.  Recognizing this potential requirement in the new permit, a $3.0 million 
capital expenditure has been included in the System capital improvement plan for Fiscal Years 2013-
14 and 2014-15, and has been taken into account in connection with the preparation of the Projected 
Operating Results for that period. 

While the City does not believe that the discharge limits and other requirements for the White 
Slough Facility as set forth in the 2007 Permit will be significantly different in the new NPDES 
permit when it is issued, other than as described above, the City has not yet received draft permit 
conditions.  There can be no assurances that the new permit, when issued, will not impose significant 
new and potentially more stringent conditions and requirements on the operations of the White 
Slough Facility, which could result in significant increases in capital and/or operating costs.  See  
“RISK FACTORS – Permit Renewal” herein.  

Service Area and Customers 

The City provides wastewater collection and treatment to substantially all of the population 
of the City, representing an area of approximately 13.9 square miles in the City. The City ordinance 
does not allow wastewater service outside the City limits, except for wineries and other public 
wastewater service districts pursuant to contracts with the City. 

The System began providing wastewater treatment service by contract to San Joaquin County 
Service Area 31 (Flag City) beginning in Spring 2008. Pursuant to the contract, the City received a 
$250,000 one-time administrative fee, an estimated $6.5 million capacity fee and ongoing service 
charges.  Service charges paid by County Service Area 31 accounted for approximately $140,000, or 
1%, of fiscal year 2011-12 System Revenues.  The System also provides service to the Van Ruiten 
Family Winery, which accounts for a minimum amount of System Revenues. 



21 
DOCSOC/1563394v12/022245-0260 

The table below shows the number of connections of the System by user type and service 
charge revenues by class of user.  

Table 2 
City of Lodi 

Wastewater System 
Number of Connections by User Type 

as of June 30 
and Percentage of Fiscal Year 2011-12 Service Charge Revenue by User Type 

User Type 2008 2009 2010 2011 2012(1) 

% of FY11-12 
Service 
Charge 

Revenue 
       
Residential 22,277 22,277 21,974 21,956 21,895 72.3% 
Commercial/Industrial 1,847 1,815 1,768 1,785 1,805 27.7% 
Total All Users 24,124 24,042 23,742 23,741 23,700 100.0% 

Source: City of Lodi 

The table below shows the 10 largest users of the System based on service charge revenues 
for the Fiscal Year 2011-12. 

Table 3 
City of Lodi 

Wastewater System 
Largest Users by Service Charge Revenues 

Fiscal Year 2011-12 (unaudited) 

User Type of Business 

Service 
Charge 

Revenue 

Percentage of 
Total Annual 

Service Charge 
Revenue 

Cottage Bakery Specialty bakery, frozen dough $  374,881 2.82   % 
General Mills Cereals,bread mixes, snack foods 293,758 2.21 
Lodi Unified School District K-12, adult education 236,173 1.78 
City of Lodi Government 63,158 .48 
Pacific Coast Producers Private label fruit canning 48,869 .37 
Archer Daniels Midland. Agricultural Processor 41,688 .31 
Miller Packing Hot dog producer 39,486 .30 
Lodi Memorial Hospital Health Care 38,908 .29 
Blue Shield of California Health Insurance 36,155 .27 
Armourstruxx Armor Producer     25,315    .19   
Total Top 10 Users  $  1,198,391 9.02   % 
Total System  $13,282,124 100.00% 
____________________ 
Source: Lodi Public Works Department. 
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Wastewater Rates and Charges 

The City has the power to establish rates and charges as needed to operate the System. The 
rates and charges are established by the City Council and are not subject to review or approval by 
any other agency. The City principally relies on service charges and capacity/connection fees. 

Service Charges.  The City Council established charges for domestic system residential, 
commercial and industrial wastewater service in July, 2009, as follows: 

• Imposed a 25%  system average rate increase over prior rates, effective July 
16, 2009 

• Authorized a second system average rate increase of 20% effective July 1, 
2010 but imposed a 12% increase. 

• Authorized a third system average rate increase of 10% effective July 1, 2011 
but imposed a 5% increase. 

• Authorized a fourth system average rate increase of 5% effective July 1, 2012 
but imposed a 3% rate increase. 

• Authorized an Engineering News Record 20-Cities Average Construct Cost 
Index adjustment to the fees effective July 13, 2013. 

Set forth below is a table showing the rates effective July 16, 2009, July 1, 2010, July 1, 2011 
and July 1, 2012. The Projected Operating Results contained herein contemplate that rates will 
increase approximately 3% each year for Fiscal Years 2014-15 and 2015-16.  Such rate increases 
would be subject to approval by the City Council and compliance with Proposition 218 requirements.  
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Table 4 
City of Lodi 

Wastewater System 
Schedule of Wastewater Service Charges 

 

For Residential Users (per month):  

Service Charge 
(effective 

July 16, 2009) 

Service Charge 
(effective 

July 1, 2010) 

Service Charge 
(effective 

July 1, 2011) 

Service Charge 
(effective 

July 1, 2012) 
1 Bedroom  $20.81 $23.30 $24.47 $25.20 
2 Bedrooms  27.74 31.07 32.62 33.60 
3 Bedrooms  34.68 38.84 40.78 42.00 
4 Bedrooms  41.61 46.61 48.93 50.40 
5 Bedrooms  48.55 54.37 57.09 58.80 
6 Bedrooms  55.48 62.14 65.24 67.20 
7 Bedrooms  62.42 69.91 73.40 75.60 
 
Usage-Based Rates: 
Service Charge ($/month) 
Usage Charge ($/CCF)(1) 
  

n/a 
n/a 

n/a 
n/a 

n/a 
n/a 

22.95 
2.61 

 

For Commercial/Industrial Users: 

Service Charge 
(effective 

July 16, 2009) 

Service Charge 
(effective 

July 1, 2010) 

Service Charge 
(effective 

July 1, 2011) 

Service Charge 
(effective 

July 1, 2012) 
     
Moderate Strength (annual per Sewage 
Service Unit (SSU)) $332.88 $372.84 $391.44 $403.20 
High Strength:     

Flow (annual per MG) 2,808.88 3,145.95 3,303.25 3,402.35 
BOD (annual per 1,000 lbs.) 463.54 519.16 545.12 561.47 
SS (annual per 1,000 lbs.) 289.83 324.61 340.84 351.07 
Grease Interceptor/Septic Holding Tank 
Waste within City Limits (per 1,000 gal.) 245.44 274.89 288.63 297.29 
Septic Holding Tank Waste outside City 
Limits (per 1,000 gal.) 521.03 583.55 612.73 631.11 
Disposal to Storm Drain System (per 
MG) 257.80 288.74 303.18 312.28 
Disposal to Industrial System     

Flow (per MG, annual basis) 2,218.78 2,485.03 2,609.28 2,687.56 
BOD (per 1,000 lbs., annual basis) 20.34 22.78 23.92 24.64 

  Winery Waste (per 1,000 gallons) 248.53 278.35 292.27 301.04 
_______________ 
(1)Winter water usage determined as average monthly usage from December through February. 

There are separate charges applicable to the industrial system, which primarily apply to 
Pacific Coast Producers, the largest individually-monitored system user. No new users have been 
connected to the industrial system, except the Van Ruiten Family Winery, in several years and no 
new users are anticipated.  

The tables above include usage-based rates which are applicable to those customers which 
have water meters and which are used to determine the monthly wastewater service and usage 
charge.  The City Council adopted usage based wastewater rates in 2010 that are annually calculated 
based upon the water usage during the prior winter months of December, January and February.  In 
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July of each year, a new standard monthly charge is calculated based upon the winter usage and 
billed for the next 12 months.  The Water Meter Program policy approved in 2009 established a 
process to transition single family residential customers from flat water and wastewater rates to 
usage-based water and wastewater rates.  As of July 1, 2012, approximately 3,000 customers of the 
System were being charged usage-based rates.  By July 1, 2013, an additional 3,950 customers will 
be charged usage-based rates  The City expects that all single family residential customers will be 
transitioned to usage-based water and wastewater rates by January 2019.  Prior to converting any 
customer to usage-based rates, the City provides the customer with actual water and wastewater r 
usage data and information regarding how the customer’s bills may be affected with the change in 
billing.   

The new usage-based wastewater  rate structure for single family customers includes a fixed 
service charge based on the size of the water meter, and a single-tier usage rate structure.  Usage-
based rates are expected to be revenue neutral, in the aggregate, with the prior rate structure. 

Capacity/Connection Fees.  Capacity/connection fees are one-time only connection charges 
based on estimated annual usage (the City reviews large industrial users after connection to 
determine actual usage and, in some cases, adjusts the connection fee to reflect actual usage). 
Capacity/connection fees are collected at the time a building permit is granted. 

The capacity/connection fees were established for residential, commercial and industrial 
wastewater service in 2006 and are adjusted annually on July 1 based on the past annual change in 
the Engineering News Record 20 Cities Construction Cost Index. 

The current capacity/connection fees are identified in the following table: 

Table 5 
Capacity/Connection Fees 

(as of July 1, 2012) 

Description Fees(1) 
  
Moderate Strength Users  

Per Sewage Service Unit (SSU) $   6,140 
  

High Strength Users  
Flow (per million gallons (MG), annual basis) $46,799 

BOD (per 1,000 lbs., annual basis) 12,120 
  SS (per 1,000 lbs., annual basis) 6,482 

___________________ 
(1) Includes 2% public art fee.  Subject to annual adjustment on July 1 based on the past annual change in the Engineering News 
Record 20 Cities Construction Index. 
Source: City of Lodi. 

New residential development in the City is subject to a growth control ordinance that limits 
new residential development based on an increase in population of 2% per year.  As a result, capacity 
connections fees have not historically constituted a significant portion of System Revenues.  In Fiscal 
Year 2011-12, the City estimates that capacity/connection fees will constitute approximately 1% of 
System Revenues.  



25 
DOCSOC/1563394v12/022245-0260 

Collections.  The City bills for water, wastewater, solid waste and electricity on the same bill. 
If a bill is unpaid, the City will terminate electric service to a customer within 46 days of initial 
billing after 48 hours notice. The annual delinquency rate has been less than 1% for the bulk of the 
preceding 10 fiscal years.  The estimated delinquency rate for Fiscal Year 2011-12 is 0.7%. 

Comparison of Monthly Wastewater Service Charges of Selected Agencies.  A comparison 
of wastewater service charges of selected agencies located in San Joaquin County for an average 
single-family home is set forth below. 

Table 6 
Comparison of Monthly Wastewater Service Charges 

(as of July 1, 2012)(1) 

Agency Service Charge (2) 
  
City of Galt $   44.90 
City of Manteca 43.30 
City of Lodi 41.22 
City of Tracy 34.23 
City of Stockton 31.00 
  
Average 38.93 

__________ 
(1) Rates shown are as of July 1, 2012. 
(2) For all agencies other than the City, based upon flat monthly rate charged to all single family residential customers. 

Rate for City reflects a fixed monthly service charge plus usage charge for median volume user. 
Source: City of Lodi. 

Planned Capital Improvements 

In April 2012, the City completed the final portion of significant capital improvements at the 
White Slough Treatment Facility that were financed with the proceeds of the 2007 Certificates.  
There are no planned capital improvement projects at the White Slough Facility due to long term 
service capabilities of the current facilities.   

As described herein in “Environment Compliance,” the City anticipates that the new NPDES 
permit for the White Slough Facility may require the lining of the existing storage ponds, with an 
estimated cost of $3.0 million.  The lining projects are scheduled for Fiscal Years 2013-14 and 2014-
15 in the Projected Operating Results.   

Funding for rehabilitative capital maintenance of the collection system was established via a 
City Council approved rate increase in October 2001.  That action set aside $1 million per year for 
pipe lining and replacement  See “Collection System” herein. 

Other capital maintenance improvements at White Slough and the 7 lift stations are included 
in the financial plan for the replacement and maintenance of equipment as it ages.  Much of this 
capital maintenance activity is planned and scheduled through a computer-based asset management 
and maintenance program.  In addition to the $1 million annual allocation for pipe lining  and 
replacement, the annual planned expenditures range from $.7 million to $4.3 million over the next 
four years.  
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Financial Statements 

The audited Comprehensive Annual Financial Report for the City as of June 30, 2011 is 
included in Appendix B to this Official Statement. The Comprehensive Annual Financial Report 
includes all funds and accounts of the City, including the City’s General Fund.  The 2012 Installment 
Payments are special obligations of the City payable solely from the System Net Revenues, and are 
not payable from the City’s General Fund.  The Comprehensive Annual Financial Report has been 
audited by Macias, Gini & Company LLP, Sacramento, California, independent accountants (the 
“Independent Accountants”) as stated in their report appearing in Appendix B. 

No review or investigation with respect to subsequent events has been undertaken in 
connection with such General Purpose Financial Statements by the Independent Accountants and the 
Independent Accountants have not been asked to consent to the City including the General Purpose 
Financial Statements in this Official Statement. 

Sale of Recycled Water 

The City is a party to (i) an Agreement to Supply Recycled Water dated March 22, 2010 (the 
“NCPA Recycled Water Agreement”) with the Northern California Power Agency (“NCPA”) and 
(ii) an Amended and Restated Ground Lease dated March 22, 2010 (the “NCPA Ground Lease”). 

The City owns certain real property adjacent to the White Slough Facility that it purchased 
prior to 1990. Under the NCPA Ground Lease, the City leases that real property (the “NCPA-Leased 
Property”) to NCPA, and NCPA uses the NCPA-Leased Property for operation of a gas turbine 
power generation plant and ancillary uses.  The term of the NCPA Ground Lease commenced on 
January 1, 1993 and continues for 50 years; NCPA has a right to extend the lease for another 50 
years. In fiscal year 2010-11, the City received approximately $61,000 of rent from NCPA under the 
NCPA Ground Lease.  

Pursuant to the NCPA Recycled Water Agreement, the City supplies NCPA with recycled 
water and NCPA agrees to use recycled water to generate electricity or to irrigate landscaping 
associated with its generating facilities. NCPA pays (i) a base price per acre foot per year (“afy”) for 
1600 afy of recycled water, which NCPA pays for whether or not it uses it, (ii) 125% of the base 
price for any incremental quantity of recycled water greater than 1600 afy up to 1800 afy, and (iii) 
150% of the base price for any incremental quantity of recycled water above 1800 afy; the base price 
increases 2.5% annually (subject to a 10-year price review procedure). In fiscal year 2012-13, the 
City expects to receive $960,000 from NCPA under the NCPA Recycled Water Agreement. The term 
of the NCPA Recycled Water Agreement is tied to the term of the NCPA Ground Lease. 

The aggregate payments received by the City from NCPA under the two agreements do not 
exceed the fair rental value for the NCPA-Leased Property (which is not an asset of the System), and 
the recycled water provided to NCPA does not have any value (the transfer of recycled water to 
NCPA avoids the cost of alternative disposal methods). Consequently, the City deposits the payments 
it receives from NCPA under the NCPA Recycled Water Agreement and the NCPA Ground Lease in 
its general fund rather than the System Revenue Fund, as it would be required to do if the payments 
received from NCPA were System Revenues.   

No claim has been filed or threatened alleging that all or a portion of the payments received 
by the City from NCPA and deposited into the City’s general fund are System Revenues.  Although 
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the City believes that the payments received from NCPA may legally be deposited into its general 
fund, it cannot predict the outcome of any litigation of the issue. If a court were to conclude that all 
or a portion of the payments received by the City from NCPA were System Revenues, then the City 
would be obligated to deposit future such payments into the System Revenue Fund rather than the 
City’s general fund, and, because the statute of limitations applicable to any such claim would be 
three years, the City could be obligated to reimburse the System Revenue Fund for any such 
payments for the preceding three years. The obligation to deposit all or a portion of the NCPA 
payments into the System Revenue Fund would obviously benefit the System. However, if the City 
were unable to reimburse the System Revenue Fund, the City could be obligated to rebate to System 
customers an amount equal to three years’ of rates and charges attributable to the payments from 
NCPA that were held to be System Revenues. The City believes that any such obligation to 
reimburse System customers would not adversely impact its ability to make the Installment Payments 
when due. 

Historical Operating Results 

The following table sets forth historical revenues, expenses and debt service coverage of the 
System, based on the City's audited financial statements for fiscal years 2006-07 through 2010-11. 
The coverage ratios have been computed in accordance with the requirements of the Existing Parity 
Obligations, including the definitions of System Net Revenues and Operation and Maintenance 
Costs. 

Table 7 
City of Lodi 

Wastewater System 
Historical Operating Results and Debt Service Coverage 

Fiscal Years 2006-07 through 2010-11 

 2006-07 2007-08 2008-09 2009-10 2010-11 
Operating Revenues      

Charges for Services $  8,523,530 $  9,091,220 $  9,276,217 $  11,513,389 $  13,089,679 

Non-Operating Revenues      
Interest Income 922,153 836,862 428,586 298,337 220,600 

Rent 176,202 165,931 221,422   
Other(1) 259,618 435,935 838,007 472,578 3,198,194 

Total System Revenues $9,881,503 $10,529,948 $10,764,232 $12,284,304 $16,508,473 

Operating Expenses      
Personnel services $2,289,035 $2,996,028 $2,984,049 $2,800,891 $3,257,618 
Supplies, Materials and services 2,314,233 2,394,804 2,067,646 2,532,246 1,955,464 
Utilities 683,669 798,652 869,129 847,167 758,934 

Total Operating Expenses $5,286,937 $6,189,484 $5,920,824 $6,180,304 $5,972,016 
System Net Revenues $4,594,566 $4,340,464 $4,843,408 $6,104,000 $10,536,457 

Parity Debt Service      
1991 Installment Payments $800,755 $311,127    
2003 Installment Payments 380,698 381,848 382,648 $382,733 $381,393 
2004 Installment Payments 2,151,194 2,144,438 2,134,856 2,138,700 2,147,600 

2007 Installment Payments  852,239 1,591,200 1,631,500 1,588,750 

Total Parity Debt Service $3,332,647 $3,689,652 $4,108,704 $4,152,933 $4,117,743 
Debt Service Coverage 1.38 1.18 1.17 1.47 2.56 

Non-Operating Expenses      
Transfers (In)/Out(2) $1,315,191 $575,326 $1,451,478 $1,451,478 $1,451,480 



28 
DOCSOC/1563394v12/022245-0260 

Total Non-Operating Expenses 1,315,191 575,326 1,451,478 1,451,478 1,451,480 
Net Cashflow Before Capital Expenditures $   (53,372) $   75,487 $   (716,744) $   499,590 $   4,967,234 

(1) What does this consist of? In particular, explain $3.1 million in 2010-11. 
(2) Explain this line item. 
[ADD FOOTNOTES NOTED]__________________ 
Source: City of Lodi Financial Report 

Management’s Discussion of Operating Results.  The System is operated as a separate 
enterprise activity within the City government. This structure is essentially the same as for its water 
and electric utility enterprises. Functionally, the System is operated jointly with the water utility by 
the Water/Wastewater Division within the Department of Public Works. This arrangement is 
designed by the City to provide for improved efficiency in cross training and utilization of staff and 
in the purchase and use of equipment and facilities. 

In order to reflect increased debt service resulting from the issuance of the 2007 Certificates 
(which, as described herein, provided funding for significant treatment capacity upgrades at the 
White Slough Facility), from Fiscal Years 2008-09 through 2012-13, the City approved aggregate 
rate increase in excess of 45%.  The Projected Operating Results assume modest rate increases of 
approximately 3% per year through the remainder of the projection period.  

The Wastewater Fund cash balance at June 30, 2012 is approximately $12.3 million.  The 
Operating fund cash balance is approximately $6.3 million and significantly exceeds the reserve 
policy goal of 25% of operating expenses, which was established by the City Council as pa water rate 
model.  The $12.3 million noted above also includes the Rate Stabilization Fund reserve of $500,000, 
$2.9 million set aside for capital improvements through the City Impact Mitigation Fee program and 
an additional $2.6 million designated for infrastructure replacement, but which could also be used for 
operations or debt service. 

Projected Operating Results and Debt Service Coverage 

The City’s estimated projected operating results for the System for the Fiscal Years ending 
June 30, 2012 through 2016 are set forth below, reflecting certain significant assumptions concerning 
future events and circumstances. The financial forecast represents the City’s estimate of projected 
financial results based upon its judgment of the probable occurrence of future events. The 
assumptions set forth in part in the footnotes to the chart set forth below are material in the 
development of the City’s financial projections, and variations in the assumptions may produce 
substantially different financial results. Actual operating results achieved during the projection period 
may vary from those presented in the forecast and such variations may be material. 

The following table also sets forth debt service coverage ratios with respect to the 2012 
Bonds and the Existing Parity Obligations. Such coverage ratios have been computed in accordance 
with the requirements of the 2012 Installment Purchase Agreement. 
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Table 8 
City of Lodi 

Wastewater System 
Projected Operating Results and Debt Service Coverage 

Fiscal Years 2011-12 through 2015-16 

 2011-12 2012-13 2013-14 2014-15 2015-16 
Operating Revenues      

Charges for Services (1) $ 13,468,081 $ 13,873,500 $ 14,175,000 $ 14,629,000 $ 15,097,000 

Non-Operating Revenues      
Interest Income(2) 47,540 177,040 97,000 105,000 103,000 
Other(3) 186,671 160,000 176,000 181,500 187,000 

Total System Revenues $13,702,292 $14,210,540 $14,448,000 $14,915,500 $15,387,000 

Operating Expenses(4)      

Personnel services $3,525,721 $3,239,330 $3,346,000 $3,459,000 $3,577,000 
Supplies, Materials and services 2,275,320 2,049,890 2,497,000 2,609,000 2,726,000 
Utilities 857,350 707,400 671,000 701,000 732,000 
Other (5) 643,500 398,500 128,800 132,300 135,800 

Total Operating Expenses $7,301,891 $6,395,120 $6,642,800 $6,901,300 $7,170,800 
System Net Revenues $6,400,401 $7,815,420 $7,805,200 $8,014,200 $8,216,200 

Parity Debt Service      
2003 Installment Payments 381,420 383,370 377,310 378,318 378,013 
2004 Installment Payments 2,144,350 2,143,480 2,139,725 2,139,556 2,134,731 
2007 Installment Payments   1,601,900   1,601,800 1,603,550 1,602,850 1,606,850 

Total Parity Debt Service(6) $4,127,670 $4,128,650 $4,120,585 $4,120,724 $4,119,594 
Debt Service Coverage 1.55 1.89 1.89 1.94 1.99 

Non-Operating Expenses      
Transfers (In)/Out $1,451,480 $1,451,480 $1,451,480 $1,451,480 $1,451,480 
Total Non-Operating Expenses $1,451,480 $1,451,480 $1,451,480 $1,451,480 $1,451,480 

Net Cashflow Before Capital Expenditures $   821,251 $   2,235,290 $   2,233,135 $   2,441,996 $   2,645,126 
      

__________________ 
(1) Charges for services projected for fiscal year 2012-13 and thereafter to increase at annually by 3%. 
(2) Annual interest earnings projected at 1.5% in fiscal year 2011-12 and 1% thereafter times the projected average annual 

fund balance.  
(3) Includes Operating Grants, Sewer Tap Fees and Septic Dumping Charges. Sewer Tap Fees and Septic Dumping 

Charges projected at 3% annual growth rate estimate. 
(4) Excludes depreciation. Projected to increase annually at varying rates: personnel costs at 3.4%, utility costs at 4.5%, 

supplies and other at 4.5%, with variations for regulatory studies, etc. 
(5)  Includes equipment, rebates, special payments/fees.  In 2011-12, includes a one-time refund of $313,934 to Lodi 

Unified School District. 
(6) Does not reflecting refunding of the Refunded Certificates.  

Source: Revised City Budget estimates for Fiscal Year 2011-12 and adopted City Budget estimates for fiscal year 2012-13. City 
of Lodi provided revenue and expense projections for fiscal year 2013-14 through fiscal year 2015-16. 

THE AUTHORITY 

The Authority was created in July 2010 by a joint exercise of powers agreement, which was 
entered into between the City and Industrial Development Authority of the City of Lodi (“IDA”), 
pursuant to the provisions of the Act.  Under the Joint Exercise of Powers Agreement, the Authority 
is a public entity, separate from the City and the IDA.  The debts, liabilities and obligations of the 
Authority are not debts, liabilities and obligations of either the City or the IDA. The Authority is 
administered by a governing board consisting of the members of the Lodi City Council. 
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RISK FACTORS 

The following factors, which represent certain risk factors, should be considered along with 
all other information in this Official Statement by potential investors in evaluating the Series 2012 
Bonds.  The following is not intended to be an exhaustive list and there can be no assurance made 
that other risk factors do not currently exist or will not become evident at any future time. 

Rate Covenant Not a Guarantee 

The ability of the City to make the 2012 Installment Payments and thereby pay the principal 
of and interest on the Series 2012 Bonds depends on the ability of the City to generate System Net 
Revenues in the levels required by the 2012 Installment Purchase Agreement .  Although, as more 
particularly described herein, the City expects that sufficient revenues will be generated through the 
imposition and collection of impact fees, service fees and other System Revenues described herein, 
there is no assurance that such imposition of impact fees, service fees, or other System Revenues will 
result in the generation of System Net Revenues in the amounts required by the 2012 Installment 
Purchase Agreement .  As a result, the City’s covenant does not constitute a guarantee that sufficient 
System Net Revenues will be available to make debt service payments on the 2012 Bonds. 

Statutory and Regulatory Impact 

Laws and regulations governing treatment and disposal of wastewater are enacted and 
promulgated by government agencies on the federal, state and local levels.  Compliance with these 
laws and regulations may be extremely costly, and, as more stringent standards are developed to 
protect the environment, these costs will likely increase.  See “THE SYSTEM - Environmental 
Compliance.” 

Claims against the City for violations of regulations with respect to its facilities and services 
could be significant.  Such claims are payable from assets of the System or from other legally 
available sources.   

Although the City has covenanted in the 2012 Installment Purchase Agreement  to fix, 
prescribe and collect rates, fees and charges during each Fiscal Year at specified levels, no assurance 
can be given that the cost of compliance with such laws and regulations will not materially adversely 
affect the ability of the City to generate System Net Revenues in the amounts required by the 2012 
Installment Purchase Agreement  and to pay the 2012 Installment Payments.  Certain potential 
increasing regulatory standards could materially increase the cost to the City of providing sewer 
services. 

Permit Renewal 

The 2007 Permit expires on September 1, 2012.  Discussions with RWQCB staff indicate that 
draft permit conditions for the next permit will be issued in November or December 2012.  While 
approval of a new NPDES permit is pending, the White Slough Facility may continue to operate 
under the requirements of the 2007 Permit until a new permit is adopted by the RWQCB.  While the 
City does not believe that the discharge limits and other requirements for the White Slough Facility 
as set forth in the 2007 Permit will be significantly different in the new NPDES permit when it is 
issued, as described above, the City has not yet received draft permit conditions.  There can be no 
assurances that the new permit, when issued, will not impose significant new and potentially more 
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stringent conditions and requirements on the operations of the White Slough Facility, which could 
result in significant increases in capital and/or operating costs.   

Earthquake, Flood or Other Natural Disasters 

The occurrence of an earthquake, flood or other natural disaster which resulted in the 
temporary or permanent closure of major components of the System or resulted in significantly 
increased costs could materially adversely affect the ability of the City to operate the System or to 
generate System Net Revenues at the levels required by the 2012 Installment Purchase Agreement . 

Flood.  Based on revised flood risk evaluations prepared by the Federal Emergency 
Management Agency (FEMA) for the City of Lodi and San Joaquin County in 1987, flood hazards 
are a constraint to development only in the area immediately adjacent to the Mokelumne River in the 
100-year floodplain. The levee system along the Mokelumne River is of sufficient height to protect 
nearly all of the City from 100-year floodflow, but the majority of the area is subject to overland 
flooding (sheet flow, generally less than two feet in depth) during the 500-year flood event. 
Significant portions of the area are high enough to be free of the 500-year hazard. 

The property on which the White Slough Facility sits within a 100-year flood zone associated 
with the San Joaquin Delta. However, the White Slough Facility itself is constructed at or above the 
flood elevation. 

Projected Operating Results 

The Projected Operating Results included herein are based on certain assumptions and 
forecasts.  Any forecast is subject to uncertainties.  There will usually be differences between actual 
and forecast results because not all events and circumstances occur as expected, and those differences 
may be material. 

Accordingly, the Projected Operating Results are not necessarily indicative of future 
performance, and the City does not assume any responsibility for the failure to meet such projections.  
In addition, certain assumptions with respect to future business and financing decisions of the City 
are subject to change.  No representation is made or intended, nor should any representation be 
inferred, with respect to the likely existence of any particular future set of facts or circumstances, and 
prospective purchasers of the 2012 Bonds are cautioned not to place undue reliance upon the 
Projected Operating Results.  If actual results are less favorable than the results projected or if the 
assumptions used in preparing such projections prove to be incorrect, the amount of System Net 
Revenues may be materially less than expected and consequently, the ability of the City to make 
timely payment of the principal of and interest on the 2012 Bonds may be materially adversely 
affected. 

Neither the City’s independent auditors, nor any other independent accountants have 
compiled, examined or performed any procedures with respect to the Projected Operating Results, 
nor have they expressed any opinion or any form of assurance on such information or its 
achievability, and assume no responsibility for, and disclaim any association with, Projected 
Operating Results, nor have they expressed any opinion or any form of assurance on such 
information or its achievability, and assume no responsibility for, and disclaim any association with, 
Projected Operating Results. 
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Limited Recourse on Default 

Failure by the City to make the 2012 Installment Payments, when due, constitutes an event of 
default under the 2012 Installment Purchase Agreement and the Authority is permitted to pursue 
remedies at law or in equity to enforce the City’s obligation to make the 2012 Installment Payments. 
Although the Trustee, as assignee of the Authority, has the right to accelerate the total unpaid 
principal component of the 2012 Installment Payments, there is no assurance that the City will have 
sufficient System Net Revenues to pay the principal component of the 2012 Installment Payments 
upon acceleration. See also “Certain Limitations on the Ability of the City to Impose Taxes, Fees and 
Charges” below. 

Certain Limitations on the Ability of the City to Impose Taxes, Fees and Charges 

On November 5, 1996, the voters of the State approved Proposition 218, a constitutional 
initiative, entitled the “Right to Vote on Taxes Act” (“Proposition 218”).  Proposition 218 added 
Articles XIIIC and XIIID to the California Constitution and contains a number of interrelated 
provisions affecting the ability of local governments, including the City, to levy and collect both 
existing and future taxes, assessments, fees and charges. 

Section 3 of Article XIIIC expressly extends the initiative power to give voters the power to 
reduce or repeal local taxes, assessments, fees and charges, regardless of the date such taxes, 
assessments, fees or charges were imposed.  Section 3 expands the initiative power to include 
reducing or repealing assessments, fees and charges, which had previously been considered 
administrative rather than legislative matters and therefore beyond the initiative power.  This 
extension of the initiative power is not limited by the terms of Article XIIIC to fees imposed after 
November 6, 1996, the effective date of Proposition 218, and absent other legal authority could result 
in the reduction in any existing taxes, assessments or fees and charges imposed prior to November 6, 
1996. 

“Fees” and “charges” are not expressly defined in Article XIIIC or in SB 919, the Proposition 
218 Omnibus Implementation Act enacted in 1997 to prescribe specific procedures and parameters 
for local jurisdictions in complying with Article XIIIC and Article XIIID (“SB 919”).  However, on 
July 24, 2006, the California Supreme Court ruled in Bighorn-Desert View Water Agency v.  Virjil 
(Kelley) (the “Bighorn Decision”) that charges for ongoing water delivery are property related fees 
and charges within the meaning of Article XIIID and are also fees or charges within the meaning of 
Section 3 of Article XIIIC.  The California Supreme Court held that such water service charges may, 
therefore, be reduced or repealed through a local voter initiative pursuant to Section 3 of Article 
XIIIC. 

In the Bighorn Decision, the Supreme Court did state that nothing in Section 3 of Article 
XIIIC authorizes initiative measures that impose voter-approval requirements for future increases in 
fees or charges for water delivery.  The Supreme Court stated that water providers may determine 
rates and charges upon proper action of the governing body and that the governing body may 
increase a charge which was not affected by a prior initiative or impose an entirely new charge. 

The Supreme Court further stated in the Bighorn Decision that it was not holding that the 
initiative power is free of all limitations and was not determining whether the initiative power is 
subject to the statutory provision requiring that water service charges be set at a level that will pay 
debt service on bonded debt and operating expenses.  Such initiative power could be subject to the 
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limitations imposed on the impairment of contracts under the contract clause of the United States 
Constitution.  Additionally, SB 919 provides that the initiative power provided for in Proposition 218 
“shall not be construed to mean that any owner or beneficial owner of a municipal security, 
purchased before or after (the effective date of Proposition 218) assumes the risk of, or in any way 
consents to, any action by initiative measure that constitutes an impairment of contractual rights” 
protected by the United States Constitution.  However, no assurance can be given that the voters 
within the service area of the City will not, in the future, approve an initiative which reduces or 
repeals local taxes, assessments, fees or charges. 

Article XIIID defines a “fee” or “charge” as any levy other than an ad valorem tax, special 
tax, or assessment imposed upon a parcel or upon a person as an incident of property ownership, 
including a user fee or charge for a property-related service.  A “property-related service” is defined 
as “a public service having a direct relationship to a property ownership.” In the Bighorn Decision, 
the California Supreme Court held that a public water agency’s charges for ongoing water delivery 
are fees and charges within the meaning of Article XIIID.  Article XIIID requires that any agency 
imposing or increasing any property-related fee or charge must provide written notice thereof to the 
record owner of each identified parcel upon which such fee or charge is to be imposed and must 
conduct a public hearing with respect thereto.  The proposed fee or charge may not be imposed or 
increased if a majority of owners of the identified parcels file written protests against it.  As a result, 
the local government’s ability to increase such fee or charge may be limited by a majority protest. 

The City believes that it has complied with the applicable notice and protest procedures of 
Article XIIID for all increases in its rates and charges approved since the effective date of Article 
XIIID, and that the Bighorn decision will not require any changes in the procedures it has utilized.  
There has not been nor is there any pending challenge to any of the City’s fees and charges approved 
since the effective date of Proposition 218. 

In addition, Article XIIID also includes a number of limitations applicable to existing fees 
and charges including provisions to the effect that (i) revenues derived from the fee or charge shall 
not exceed the funds required to provide the property-related service; (ii) such revenues shall not be 
used for any purpose other than that for which the fee or charge was imposed; (iii) the amount of a 
fee or charge imposed upon any parcel or person as an incident of property ownership shall not 
exceed the proportional cost of the service attributable to the parcel; and (iv) no such fee or charge 
may be imposed for a service unless that service is actually used by, or immediately available to, the 
owner of the property in question.  Property-related fees or charges based on potential or future use 
of a service are not permitted. 

On November 2, 2010, voters in the State approved Proposition 26. Proposition 26 amends 
Article XIIIC of the State Constitution by expanding the definition of “tax” to include “any levy, 
charge, or exaction of any kind imposed by a local government” except the following:  (1) a charge 
imposed for a specific benefit conferred or privilege granted directly to the payor that is not provided 
to those not charged, and does not exceed the reasonable costs to the local government of conferring 
the benefit or granting the privilege; (2) a charge imposed for a specific government service or 
product provided directly to the payor that is not provided to those not charged, and does not exceed 
the reasonable costs to the local government of providing the service or product; (3) a charge 
imposed for the reasonable regulatory costs to a local government for issuing licenses and permits, 
for performing investigations, inspections, and audits, for enforcing agricultural marketing orders, 
and for the administrative enforcement and adjudication thereof; (4) a charge imposed for entrance to 
or use of local government property, or the purchase, rental, or lease of local government property; 
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(5) a fine, penalty, or other monetary charge imposed by the judicial branch of government or a local 
government, as a result of a violation of law; (6) a charge imposed as a condition of property 
development; and (7) assessments and property-related fees imposed in accordance with the 
provisions of Article XIIID.  Proposition 26 provides that the local government bears the burden of 
proving by a preponderance of the evidence that a levy, charge, or other exaction is not a tax, that the 
amount is no more than necessary to cover the reasonable costs of the governmental activity, and that 
the manner in which those costs are allocated to a payor bears a fair or reasonable relationship to the 
payor’s burdens on, or benefits received from, the governmental activity.  As of the date of this 
Official Statement, the City is unaware of any fees relating to the Sewer System that would have to 
be reduced or eliminated because of Proposition 26. 

Articles XIIIA, XIIIB, XIIIC and XIIID were adopted as measures that qualified for the 
ballot pursuant to California’s initiative process. From time to time other initiatives could be 
proposed and adopted affecting the City’s revenues or ability to increase revenues. 

The City covenants in the 2012 Installment Purchase Agreement that it will, to the maximum 
extent permitted by law, fix, prescribe and collect rates, fees and charges and manage the operation 
of the System for each Fiscal Year so as to yield System Net Revenues during such Fiscal Year equal 
to at least 110% of the Annual Debt Service on all Parity Debt in such Fiscal Year; provided, an 
adjustment will be made to the amount of System Net Revenues for amounts deposited into or 
withdrawn from the Rate Stabilization Fund; provided that, for purposes of such calculation, the 
amount of System Net Revenues before any credits for transfers from the Rate Stabilization Fund to 
the System Revenue Fund may not be less than 100% of Annual Debt Service for such Fiscal Year. 
In the event that proposed increased service charges cannot be imposed as a result of a majority 
protest, such circumstances may adversely effect the ability of the System to generate revenues in the 
amounts required by the Installment Purchase Agreement , and to make 2012 Payments representing 
principal and interest with respect to the 2012 Bonds. 

Effect of Bankruptcy 

In addition to the limitations on remedies contained in the 2012 Installment Purchase 
Agreement and the Indenture, the rights and obligations under the Bonds, the Lease and the Indenture 
may be subject to the following:  the United States Bankruptcy Code and applicable bankruptcy, 
insolvency, reorganization, moratorium, or similar laws relating to or affecting the enforcement of 
creditors’ rights generally, now or hereafter in effect; usual equity principles which may limit the 
specific enforcement under State law of certain remedies; the exercise by the United States of 
America of the powers delegated to it by the Federal Constitution; and the reasonable and necessary 
exercise, in certain exceptional situations, of the police power inherent in the sovereignty of the State 
of California and its governmental bodies in the interest of serving a significant and legitimate public 
purpose.   

Bankruptcy proceedings, or the exercise of powers by the federal or state government, if 
initiated, could subject the Owners of the 2012 Bonds to judicial discretion and interpretation of their 
rights in bankruptcy or otherwise, and consequently may entail risks of delay, limitation or 
modification of their rights. 
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Loss of Tax Exemption 

The City has covenanted in the 2012 Installment Purchase Agreement, and the Authority has 
covenanted in the Indenture, that each will not take any action, or fail to take any action, if any such 
action or failure to take action would adversely affect the exclusion from gross income of interest or 
the 2012 Bonds under Section 103 of the Internal Revenue Code of 1986. In the event either the City 
or the Authority fails to comply with the foregoing tax covenant, interest or the 2012 Bonds may be 
includable in the gross income of the Owners thereof for federal tax purposes. See “TAX 
MATTERS”. 

Secondary Market 

There can be no guarantee that there will be a secondary market for the 2012 Bonds or, if a 
secondary market exists, that any 2012 Bonds can be sold for any particular price. Prices of bond 
issues for which a market is being made will depend upon then-prevailing circumstances. Such prices 
could be substantially different from the original purchase price. No assurance can be given that the 
market price for the 2012 Bonds will not be affected by the introduction or enactment of any future 
legislation (including without limitation amendments to the Internal Revenue Code), or changes in 
interpretation of the Internal Revenue Code, or any action of the Internal Revenue Service, including 
but not limited to the publication of proposed or final regulations, the issuance of rulings, the 
selection of the 2012 Bonds for audit examination, or the course or result of any Internal Revenue 
Service audit or examination of the 2012 Bonds or obligations that present similar tax issues as the 
2012 Bonds. 

TAX MATTERS 

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, 
Bond Counsel, subject, however to the qualifications set forth below, under existing law, the interest 
on the Bonds is excluded from gross income for federal income tax purposes and such interest is not 
an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals 
and corporations, provided, however, that, for the purpose of computing the alternative minimum tax 
imposed on corporations (as defined for federal income tax purposes), such interest is taken into 
account in determining certain income and earnings. 

The opinions set forth in the preceding paragraph are subject to the condition that the 
Authority and the City comply with all requirements of the Internal Revenue Code of 1986, as 
amended (the "Tax Code") that must be satisfied subsequent to the issuance of the Bonds.  The 
Authority and the City have covenanted to comply with each such requirement.  Failure to comply 
with certain of such requirements may cause the inclusion of such interest in gross income for federal 
income tax purposes to be retroactive to the date of issuance of the Bonds.  

If the initial offering price to the public (excluding bond houses and brokers) at which a Bond 
is sold is less than the amount payable at maturity thereof, then such difference constitutes "original 
issue discount" for purposes of federal income taxes and State of California personal income taxes.  
If the initial offering price to the public (excluding bond houses and brokers) at which a Bond is sold 
is greater than the amount payable at maturity thereof, then such difference constitutes "original issue 
premium" for purposes of federal income taxes and State of California personal income taxes.  De 
minimis original issue discount and original issue premium is disregarded.  
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Under the Tax Code, original issue discount is treated as interest excluded from federal gross 
income and exempt from State of California personal income taxes to the extent properly allocable to 
each owner thereof subject to the limitations described in the first paragraph of this section.  The 
original issue discount accrues over the term to maturity of the Bond on the basis of a constant 
interest rate compounded on each interest or principal payment date (with straight-line interpolations 
between compounding dates).  The amount of original issue discount accruing during each period is 
added to the adjusted basis of such Bonds to determine taxable gain upon disposition (including sale, 
redemption, or payment on maturity) of such Bond.  The Tax Code contains certain provisions 
relating to the accrual of original issue discount in the case of purchasers of the Bonds who purchase 
the Bonds after the initial offering of a substantial amount of such maturity.  Owners of such Bonds 
should consult their own tax advisors with respect to the tax consequences of ownership of Bonds 
with original issue discount, including the treatment of purchasers who do not purchase in the 
original offering, the allowance of a deduction for any loss on a sale or other disposition, and the 
treatment of accrued original issue discount on such Bonds under federal individual and corporate 
alternative minimum taxes. 

Under the Tax Code, original issue premium is amortized on an annual basis over the term of 
the Bond (said term being the shorter of the Bond's maturity date or its call date).  The amount of 
original issue premium amortized each year reduces the adjusted basis of the owner of the Bond for 
purposes of determining taxable gain or loss upon disposition.  The amount of original issue 
premium on a Bond is amortized each year over the term to maturity of the Bond on the basis of a 
constant interest rate compounded on each interest or principal payment date (with straight-line 
interpolations between compounding dates).  Amortized Bond premium is not deductible for federal 
income tax purposes.  Owners of premium Bonds, including purchasers who do not purchase in the 
original offering, should consult their own tax advisors with respect to State of California personal 
income tax and federal income tax consequences of owning such Bonds. 

In the further opinion of Bond Counsel, interest on the Bonds is exempt from California 
personal income taxes. 

Owners of the Bonds should also be aware that the ownership or disposition of, or the accrual 
or receipt of interest on, the Bonds may have federal or state tax consequences other than as 
described above.  Bond Counsel expresses no opinion regarding any federal or state tax 
consequences arising with respect to the Bonds other than as expressly described above. 

LITIGATION 

Litigation Concerning the 2012 Bonds. To the knowledge of the City, there is no controversy 
or litigation of any nature now pending or threatened restraining or enjoining the execution and 
delivery of the 2012 Bonds, the Indenture, the 2012 Installment Purchase Agreement or in any way 
contesting or affecting the validity of the 2012 Bonds or any proceedings of the City or the Authority 
taken with respect to the execution and delivery thereof. 

Prior Environmental Litigation Involving the City. The City of Lodi initiated litigation in 
2000 to address PCE and TCE contamination that threatened the City’s water supply.  The litigation 
exposed the City to several economic risks associated with: 1) the costs of the litigation; 2) the 
financing of the litigation; and 3) the City’s wastewater system because the PCE had been discharged 
by private parties to, and may have leaked from the City’s wastewater collection system.  The City 
has now fully resolved the environmental clean up litigation, and all of the associated litigation that 
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arose out of the economic risks referenced above.  In exchange for money to fund the clean-up, the 
settlements require the City to perform the clean-up.  The City estimates that its global unfunded 
liability for the contamination litigation is approximately $34.4 million, including a $15 million 
contingency.  The City is paying the costs of the clean-up from revenues of the City’s water system.  
The City raised its water rates an average of $10.50 per month in September of 2005 to meet this 
liability and the City believes that the revenues generated from this rate increase will fully fund the 
City’s clean-up costs.  The City does not expect that any funds from the System will be used for the 
costs relating to the clean-up. 

APPROVAL OF LEGALITY 

The 2012 Bonds are offered when, as and if issued and received by the Underwriter and 
subject to the approval as to their legality by Jones Hall, A Professional Law Corporation, San 
Francisco, California, Bond Counsel.  Certain legal matters will be passed upon for the City and the 
Authority by the City Attorney, and for the Underwriters by Stradling Yocca Carlson & Rauth, a 
Professional Corporation, Sacramento, California. 

Payment of the fees and expenses of Bond Counsel and Underwriters’ Counsel is contingent 
upon execution and delivery of the 2012 Bonds. 

FINANCIAL STATEMENTS 

Macias, Gini & O’Connell, Certified Public Accountants (the “Auditor”), audited the 
financial statements of the City for the Fiscal Year ended June 30, 2011.  The Auditor’s examination 
was made in accordance with generally accepted auditing standards and Governmental Auditing 
Standards, issued by the Comptroller General of the United States. See “APPENDIX B – Audited 
Financial Statements of the City for Fiscal Year Ended June 30, 2011.”   

The City has not requested nor did the City obtain permission from the Auditor to include the 
audited financial statements as an appendix to this Official Statement.  Accordingly, the Auditor has 
not performed any post-audit review of the financial condition or operations of the City. 

RATINGS 

Standard & Poor’s and Fitch are expected to assign the 2012 Bonds the long-term ratings of 
“__” and “__”, respectively, by Standard & Poor’s and Fitch. 

The ratings reflect only the respective views of the rating agencies, and any explanation of 
the significance of such ratings may be obtained only from such rating agencies as follows: Standard 
& Poor’s, 55 Water Street, 38th Floor, New York, New York 10041; and Fitch Ratings, One State 
Street Plaza, New York, New York 10004. There is no assurance that the ratings will remain in effect 
for any given period of time or that they will not be revised downward or withdrawn entirely by such 
rating agencies, or either of them, if, in their respective judgments, circumstances so warrant. The 
City undertakes no responsibility to oppose any such revisions or withdrawal. Any downward 
revision or withdrawal of any rating may have an adverse effect on the market price of the 2012 
Bonds. 
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CONTINUING DISCLOSURE 

The City will covenant for the benefit of owners of the 2012 Bonds to provide certain 
financial information and operating data relating to the City by not later than 210 days after the end 
of each fiscal year of the City (currently June 30th), commencing with the report for the 2011-12 
fiscal year (the “Annual Report”), and to provide notices of the occurrence of certain enumerated 
events.  Such reports are required to be filed with the Municipal Securities Rulemaking Board 
through its Electronic Municipal Market Access system (“EMMA”).  The specific nature of the 
information to be contained in the Annual Report or the notices of material events is described in 
“APPENDIX D– Form of Continuing Disclosure Agreement,” attached to this Official Statement.  
These covenants have been made in order to assist the underwriters of the 2012 Bonds in complying 
with Securities Exchange Commission Rule 15c2 12(b)(5). 

The City has entered into a number of continuing disclosure undertakings in connection with 
City obligations, including obligations payable from the City’s General Fund, as well as obligations 
payable from the revenues relating to the City’s electric, wastewater and water utilities.  During the 
past five years, the City has prepared continuing disclosure reports pursuant to these undertakings 
and transmitted such reports to its dissemination agent in December following City Council receipt 
of the Comprehensive Annual Financial Report.  However, the reports generally were filed on 
EMMA after the date required, and frequently certain of the reports were not filed so as to be linked 
on EMMA with all of the CUSIP numbers for the respective City obligations to which such reports 
related.  Upon discovery of these issues in connection with the preparation of documentation with 
respect to the Bonds, the City corrected the filings on EMMA (so that the appropriate reports are 
“linked” on EMMA to the City obligations to which they relate).  The City also will confirm that the 
dissemination agent files timely reports in the future.   

FINANCIAL ADVISOR 

Lamont Financial Services Corp. (the “Financial Advisor”) has assisted the City with various 
matters relating to the planning, structuring and delivery of the 2012 Bonds. The Financial Advisor is 
a financial advisory firm and is not engaged in the business of underwriting or distributing municipal 
securities or other public securities. The Financial Advisor assumes no responsibility for the 
accuracy, completeness or fairness of this Official Statement. The Financial Advisor will receive 
compensation from the City contingent upon the sale and delivery of the 2012 Bonds. 

UNDERWRITING 

The Underwriters have agreed, subject to certain conditions, to purchase the 2012 Bonds at a 
price of $_____________, representing the aggregate principal amount of the 2012 Bonds plus 
$_________ net original issue premium and less $_________ Underwriters’ discount). 

The Purchase Contract for the 2012 Bonds provides that the Underwriters will purchase all 
the 2012 Bonds, if any are purchased. The 2012 Bonds may be offered and sold by the Underwriters 
to certain dealers and others at prices lower than the public offering price stated on the inside cover 
page of this Official Statement, and such public offering price may be changed, from time to time, by 
the Underwriters. 

J.P. Morgan Securities LLC (“JPMS”) provided the information contained in this paragraph 
for inclusion in this Official Statement and the City does not take any responsibility for or make any 
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representation as to its accuracy or completeness. JPMS, one of the underwriters of the 2012 Bonds, 
has entered into negotiated dealer agreements (each, a “Dealer Agreement”) with each of UBS 
Financial Services Inc. (“UBSFS”) and Charles Schwab & Co., Inc. (“CS&Co.”) for the retail 
distribution of  ertain securities offerings, including the 2012 Bonds, at the original issue prices. 
Pursuant to each Dealer Agreement, each of UBSFS and CS&Co. will purchase the 2012 Bonds from 
JPMS at the original issue prices less a negotiated portion of the selling concession applicable to any 
2012 Bonds that such firm sells. 

VERIFICATION OF MATHEMATICAL COMPUTATIONS  

Upon delivery of the 2012 Bonds, [[Causey Demgen & Moore Inc.]], independent certified 
public accountants, will deliver a report stating that the firm has verified the mathematical accuracy 
of certain computations relating to the adequacy of the amounts deposited pursuant to the Escrow 
Agreement to pay the applicable redemption price of and accrued interest on, the Refunded 
Certificates on their respective payment and redemption dates. 
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EXECUTION AND DELIVERY 

The execution and delivery of this Official Statement have been authorized by the Board of 
Directors of the Authority and the City Council of the City.  

LODI PUBLIC FINANCING AUTHORITY 
 
 
 
By :        

Executive Director 
 
 
CITY OF LODI 
 
 
 
By :        

City Manager
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APPENDIX D 
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APPENDIX E 

FORM OF CONTINUING DISCLOSURE AGREEMENT 
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APPENDIX F 

DTC AND THE BOOK-ENTRY ONLY SYSTEM 

 

 



  AGENDA ITEM J-01 
 

 

 
APPROVED: _____________________________________ 

 Konradt Bartlam, City Manager 
N:\Administration\CLERK\Council\COUNCOM\Ordinance1.DOC 

CITY OF LODI 
COUNCIL COMMUNICATION 
 

TM 

 
AGENDA TITLE: Ordinance No. 1860 Entitled, “An Ordinance of the City Council of the City of Lodi 

Amending Lodi Municipal Code Chapter 12.12 – Parks – by Repealing and 
Reenacting Article V, ‘Skate Parks,’ in Its Entirety” 

 
MEETING DATE: August 1, 2012 
 
PREPARED BY: City Clerk 
 
 
RECOMMENDED ACTION: Motion waiving reading in full and (following reading by title) 

adopting the attached Ordinance No. 1860. 
 
BACKGROUND INFORMATION: Ordinance No. 1860 entitled, “An Ordinance of the City Council of 

the City of Lodi Amending Lodi Municipal Code Chapter 12.12 – 
Parks – by Repealing and Reenacting Article V, ‘Skate Parks,’ in Its  

Entirety,” was introduced at the regular City Council meeting of June 20, 2012. 
 
ADOPTION:  With the exception of urgency ordinances, no ordinance may be passed within five days of 
its introduction.  Two readings are therefore required – one to introduce and a second to adopt the 
ordinance.  Ordinances may only be passed at a regular meeting or at an adjourned regular meeting; 
except for urgency ordinances, ordinances may not be passed at a special meeting.  Id. All ordinances 
must be read in full either at the time of introduction or at the time of passage, unless a regular motion 
waiving further reading is adopted by a majority of all council persons present. Cal. Gov’t Code § 36934. 
 
Ordinances take effect 30 days after their final passage.  Cal. Gov’t Code § 36937. 
This ordinance has been approved as to form by the City Attorney. 
 
 
FISCAL IMPACT:  None. 
 
 
FUNDING AVAILABLE: None required.  
 
 
      _________________________ 
      Randi Johl 
      City Clerk 
 
RJ/jmr 
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ORDINANCE NO. 1860 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF 
LODI AMENDING LODI MUNICIPAL CODE CHAPTER 12.12 – 

PARKS – BY REPEALING AND REENACTING ARTICLE V, 
“SKATE PARKS,” IN ITS ENTIRETY 

================================================================== 
 
BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF LODI AS FOLLOWS: 
 
SECTION 1.  Lodi Municipal Code Chapter 12.12 – Parks – is hereby amended by 
repealing and reenacting Article V, “Skate Parks,” in its entirety and shall read as 
follows:  
 
12.12.410 Skateboarding, Roller-skating, and Bicycling prohibited in Certain 
Areas; Skate Park Regulations. 
 
 A. Skateboarding, roller-skating, in-line skating, bicycling, and similar 

activities are prohibited in City Parks and recreational facilities unless 
specifically authorized in areas designed by this article and as further 
designated by resolution of the City Council. The City of Lodi designates 
and maintains as a skate park facility that area located within Kofu Park at 
1145 South Ham Lane at Cardinal Street. The boundaries of the skate 
facility shall be defined by a fence and the signs required by this Article. 

 
 12.12.420  Skate Park Regulations. 
 

The following regulations shall apply to the riding of skateboards, in-line skates, roller 
skates, or bicycles at, or any other use of, any facility or park owned or operated by the 
City of Lodi, which has been designated a skate park: 
 
 A. Within the skate park, it shall be unlawful for any person to: 
 
  (1) Ride, operate, or use a skateboard, roller skates, in-line skates or 

bicycle unless that person is wearing a helmet designed for 
skateboarding, roller-skating,  in-line skating, and/or bicycle use 
with a chin strap, elbow pads designed for skateboarding, roller-
skating, in-line skating and/or bicycle use with plastic elbow caps, 
and knee pads designed for bicycle, skateboard and/or in-line 
skating use with plastic knee caps, which equipment shall be in 
good repair at all times during use; 

 
  (2) Ride, operate, utilize a bicycle, skateboard, roller skates, or in-line 

skates unless such equipment is in good repair at all times during 
use; 

 
  (3) Be on or use an individual apparatus within the skate park while 

another person is using it; 
 
  (4) Place or utilize additional obstacles or other materials (including 

but not limited to ramps or jumps) within the skate park;  
 
  (5) Use the skate park amenities when the surfaces of the amenities 

are wet or other conditions exist which would adversely affect the 
safety of bikers, skateboarders, or skaters;  
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  (6) Use, operate, or possess any source of amplified music including 
but not limited to stereo’s, boom boxes, and amplifiers; 

 
  (7) Enter the concreted portion of skate park unless actively bicycling, 

skateboarding, or in-line skating in accordance with these 
regulations; 

 
  (8) Use, consume, or have within his or her custody or control food, 

beverages, or tobacco within the concreted portion of the skate 
park; 

 
  (9) Use, consume, or have within his or her custody or control alcohol 

or illegal drugs within the skate park; 
 
  (10) Enter the skate park while under the influence of alcoholic 

beverages or illegal drugs; 
 
  (11) Use or possess glass containers, bottles, or other breakable glass 

products within the skate park; 
 
  (12) Use or engage in profanity, reckless and boisterous behavior 

(including, but not limited to, tandem riding, pushing, horseplay, 
and bullying), or any activity which could endanger the safety of 
persons using the skate park or spectators; 

 
  (13) Engage in graffiti, tagging, or other defacing of City property or the 

properties of others; 
 
  (14) Ride, operate, or utilize any device other than a bicycle, 

skateboard, roller skates, or in-line skates (prohibited devices 
include, but are not limited to, motor vehicles, motorized 
skateboards, and motorized skates)  within the skate park;  

 
  (15) No person shall enter or remain in or upon the skate park 

premises: 1) while closed, as determined by the Parks and 
Recreation Department, or 2) between the hours of 9:00 P.M. and 
10:00 A.M.; 

 
  (16) Use or have within his or her custody or control, board wax, within 

the skate park; and 
 
  (17) No person shall enter the skate park with any animal. 
 
 B. The skate park shall be posted with signs at the following locations: 
 
  (1) At the entrance to the skate Park; and 
 
  (2) On the fences of the skate park, facing the interior of the skate 

park, and in such places inside the park as determined by the 
City.  The signs shall not be less than 2 feet by 3 feet in size and 
shall use black letters on a white background.  The signs may, but 
shall not be required to, summarize the regulations governing the 
use of the skate facility.  Each sign shall contain, in letters not less 
than ½ inch in height, the following language: 
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WARNING 
 
   BICYCLING, SKATEBOARDING, AND IN-LINE SKATING ARE 

HAZARDOUS RECREATION ACTVIITIES.  USE OF THIS 
FACILITY MAY RESULT IN SERIOUS INJURIES OR DEATH.  
THE CITY OF LODI DOES NOT ASSUME ANY 
RESPONSIBILITY FOR INJURIES OR DEATH.  EACH PERSON 
ENTERING THE FACILITY ASSUMES ALL RISK OF INJURY OR 
DEATH.  CALIFORNIA HEALTH AND SAFETY CODE §115800. 

 
   IT IS UNLAWFUL FOR ANY PERSON TO RIDE, OPERATE, OR 

UTILIZE A BICYCLE, SKATEBOARD, OR IN-LINE SKATES 
UNLESS THE PERSON IS WEARING A HELMET DESIGNED 
FOR BICYCLE, SKATEBOARD, AND/OR IN-LINE SKATING 
WITH A CHIN STRAP, ELBOW PADS DESIGNED FOR 
BICYCLE, SKATEBOARD, AND/OR IN-LINES SKATING USE 
WITH PLASTIC ELBOW CAPS AND KNEE PADS DESIGNED 
FOR BICYCLE, SKATEBOARD, AND/OR IN-LINE SKATING USE 
WITH PLASTIC KNEE CAPS, WHICH EQUIPMENT SHALL BE IN 
GOOD REPAIR AT ALL TIMES DURING USE.  IT IS UNLAWFUL 
FOR ANY PERSON TO RIDE, OPERATE, OR UTILIZE ANY 
DEVICE OTHER THAN NON-MOTORIZED BICYCLES, NON-
MOTORIZED SKATE BOARDS, AND NON-MOTORIZED 
SKATES.  IT IS UNLAWFUL FOR ANY PERSON TO SMOKE, 
CONSUME ALCOHOLIC BEVERAGES, OR PLAY AMPLIFIED 
MUSIC WITHIN THE SKATE PARK.  ANY PERSON FAILING TO 
COMPLY WITH THIS SECTION SHALL BE SUBJECT TO 
CITATIONS AND PENALTIES PURSUANT TO LODI MUNICIPAL 
CODE SECTION 1.08.010.     

 
12.12.430 Violations. 
 
Every act prohibited or declared unlawful and every failure to perform an act made 
mandatory by this chapter shall be prosecuted as a misdemeanor for violations of 
subsections (A) (9) through (10), (A) (13), and A (14) of Section 12.12.420.  All other 
violations shall be prosecuted as an infraction as provided in Section 1.08.010 of this 
Code. 
 
SECTION 2.  All ordinances and parts of ordinances in conflict herewith are repealed 
insofar as such conflict may exist. 
 
SECTION 3. No Mandatory Duty of Care.  This ordinance is not intended to and shall 
not be construed or given effect in a manner which imposes upon the City, or any officer 
or employee thereof, a mandatory duty of care toward persons or property within the City 
or outside of the City so as to provide a basis of civil liability for damages, except as 
otherwise imposed by law. 
 
SECTION 4.  Severability. If any provision of this ordinance or the application thereof 
to any person or circumstances is held invalid, such invalidity shall not affect other 
provisions or applications of the ordinance which can be given effect without the invalid 
provision or application.  To this end, the provisions of this ordinance are severable.  
The City Council hereby declares that it would have adopted this ordinance irrespective 
of the invalidity of any particular portion thereof. 
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SECTION 5. This ordinance shall be published one time in the “Lodi News-Sentinel,” a 
daily newspaper of general circulation printed and published in the City of Lodi and shall 
be in force and take effect 30 days from and after its passage and approval. 
 
     Approved this 1st day of August, 2012 
 
 
     ___________________________________ 
     JOANNE MOUNCE 
     Mayor 
Attest: 
 
 
RANDI JOHL 
City Clerk 
================================================================ 
 
State of California 
County of San Joaquin, ss. 
 

I, Randi Johl, City Clerk of the City of Lodi, do hereby certify that Ordinance 
No. 1860 was introduced at a regular meeting of the City Council of the City of Lodi held 
June 20, 2012, and was thereafter passed, adopted, and ordered to print at a regular 
meeting of said Council held August 1, 2012, by the following vote: 
 
 AYES:  COUNCIL MEMBERS –  
 
 NOES;  COUNCIL MEMBERS –  
 
 ABSENT: COUNCIL MEMBERS –  
 
 ABSTAIN: COUNCIL MEMBERS –  
 
 I further certify that Ordinance No. 1860 was approved and signed by the Mayor 
on the date of its passage and the same has been published pursuant to law. 
 
 
 
        RANDI JOHL 
        City Clerk 
 
Approved as to Form: 
 
 
 
D. STEPHEN SCHWABAUER 
City Attorney 
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